
thc tern17 of uuch Spccificd CnnndiUu Corilnicts Tur iirsigumc~il tLcreoC ard, if t&r cxe~clsing 
such cffkLf Ihc Kcy St l lc rs  bavc bccn unable to obtoiii such consents, the Key Sellcrs shdl 
cwcisc Lhzir rcastniahlc bus1 ttToorts to obuw an older of the CC&A Court efyecting tJle 
ewiprnmr of thc Spmficd Canadian Contracts for whch the consent could not be obtbiwd (n 
hcing uri&ru(ood Lhel the hilulz to obtnu such consent 01 order of the CCAt Court after 
t x r c i s h g  such efforls shdl not be n breach oftlus Apement). (ui) special wanmry deedx or, 
in rcspcct of Canadian renl piopertg, tmnsfirs in rsgishable fom: in substintially the form% 
nuached herelo a Exhibits J-1, J-2, J-3, nod JJ (or, ii the case of- the Mher Sellen, other 
m a k r  docunierits UI standard forni xmonably accepbble to Buyer) r'SpciaI Warranty 
D e d s " )  dated tlie Closing nate and duly executa1 hy thc applicable Scllun, thmugh Hhicb the 
Owncd Rcal FnqwLy hcld hy such Scllcrs (othcr than Owned Rea1 Property held by the UK 
Newco) are Transfcrrcd to Buyer andior one or more of its Affiliates, (a) with respect to any 
Scllcr with rzqpcct Lo which a rcqucst ha5 hccn made $0 form n Newm pursunnt to Scctiuo2.1.1 
has been made (i) Certifica~en or other documents or instruments evidencm: such Newcos' 
Quiy Interests then outshding, logether nith duly executed dock powers UT (xhcr jnshummb 
of assigmeflt dated the Closing Date, (ii) Bills of Sole or other appropriate documents 
reasonably ncceptuble to Buy=. duly executed by the appropnnu, Sellem throuxh which Lhc. 
Purched  Assets (other than the Cmmcts aiid the Owned Rcdl Proput?.) rfruch Scllcr w n z  
Transfemd to buch Newcu, (111) A u a i p n e n l  w d  Asuumplim Ayccmnls or u t l u  appwprinre 
dwments  reasonably acceptahla to Btiycr, duly cxccurcd by the appropriale Sellers and 
NCWCO.~. through which Lhz CunLmclx Lhai have not been elected to be Rejected Contracts were 
assigned LO, and the Assumed Liabil~hcs were assumed by, such Nwco,  and (is) Special 
U'arr'miy Deeds or other appropriate documenb reasonably acwTkbl,: to B t i y ~ ~ .  duly ~xc~ .u lcd  
by lhhc apl,l'ropnatc Sollcrx, thruugh which l l ic  Owncd Kcal Yropcrty. if any, of such ScIln was 
l'ranslimd to Huch hcwcn. (e)  with rmpccl lo xiiy SelIer hsted on Scl~oclulc 2.1.5 that is 
do+natcd as an hqti ircd Lnlily pursuant to Section 2.1.5, certificates or other dmiments or 
hstrutrents evideucq such Acquired Entity's Equity Interests then outstau&og, together nith 
duly executed stock paveis 01 otber instniinents of wsiylment &red the I:lrlbing 13atc. (d) 
Schedule 8.11.5 and (e) such other dmumcnts, instnunents and certificates as Diyzr andior any 

ib APFili.itcs may rusombly itqucst Lo cvidcnce wch Sellda Transfer o f  the h r c h s e d  
Asqcts or thc Fquiry Intcxstx of any Ncwco or hcquircd kntitics 10 Buycr or one O r  mor2 of in 
AIIilintetes At the Closing. the Sellers shall provide to the Buyer any fom,  certificates, or other 
documentation as may bc rcquired by the Law of any npplicable ~unsdiction so as to exempt 
Buyer from any oblipntion i o  withhold and pay mer to a Gownmental EnnW any portion of the 
Fmal %haw Price. 

5.2.3 Buver Delivales. .It the closing Buyer will deliwr to the Key S e l l a  
(a) an amount u1 immedi;ltely wailable fun& tu an account h i p a l e d  in uritiug by Tela:l~bc 
qua l  to the Final Purchase Price minus the disputed portion of any adjusmlenl to the Undjustcd 
Pu~chsr P n c e p m W  to Section 4.4.1, il.my, Q&E the Dqwsit, the Disputed ,mount, 
ifmy, 50% of the displlted portion of any CUE Savings &, to the extent tlx 
pmwions of Scetion 4.4.7 are applicable, the _\.Iaxmum HK Asset Value (dit "Closing 
Payment Amounf'), if any, and @) (i) hssignn~ent and Assumption .Qwments dxted the 
Closing DRte and duly executed by the Buyer and/or one or inore of its Affilintes, to assume t k  
obliwtivns of Sellers, Acquired Entitieb and NBWCOS (and lo  guwmlrr, thc nhliptimn Y) 
:ix\imiciI) in rcqxct of thc Ahvumcd Linhiliticn aiid (iij such olhn d4wumrnLs. inslrumenta and 
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cemficatcs a5 any SCIILT may rcnroruiblbly request to evidence Buyer's ond.ior one of its Affiliate's 
assumpinn and gtrarantcc or thc oblignlions of Sellers, the Acquired Entities and the Kewcoa in 
rcupcvl t d  1 1 1 ~  Assumed Liabilities At the Closing Buyer will delirrr tu rhc E ~ c m w  Agcnl ht 
dcpnsit into cscmw an moimt equnl to the ,urn of (a) the Jirpuled purtiun uT m y  iidjuktnim1 IO 
Uic Utmdjusted Purchase Price piuniaiit to Section 4.1.1. (b) 50% nf thc diqwtd portiim or any 
C m  Savings, (GI tk Disputed Ammtut and (a) any ainountlt rcquircd lo be dcpnsi1.d puiwnnt to 
Section 4.4.7. 

5.2 4 LX Closinp. 

5.2 4.1 Inmiediatcly prior to Closiug, the Key Sellers will cause, i)s 
contmplaltd by and in accnrdanue wirh thz teiius of the Shnre Sale Agreeinent 
(A) Telcyliihc hi gmt ti) IJK Newco a loan in the form of the Agreed Lonn in an amount 
equal to the mouut of the Hive Down Receimble. (bb Teleglobe to pay hy wirc trander 
in immcdiiatcly wailablc riindv Lhc proceeds of such loan on belmlf of L'K Nervco to the 
UK Sellers in dischnrge of the IIive Down Rseivable, (E) coosimnatiun uf lhr: S h m  
Sale 22greenisnt III accordance with its temir. (d) thc UK Sellers tu &liver the Deed of 
Rcleasz duly exccoted by the UK Sellers which shall completely discharge the Deh tu rc  
with imniediate efyect hlniediately prior to the C,losing, thc Kcy QCIICN \+ill cause the 
UK Administrators on behalf ofthe UK Sellas tu dchva IU Tslcylubc (x) with K+EI L(I 

the UKNewco ti) share ceniticates and certified extracts hiin thc reyihm cifmcmhcrs nf 
IJK Nenm evidencing such UIC Nwco's Wuity luterebts'tkii outatanding and Ihc 
ownership thereof by 'TIUIC mgetber rmth duly executed md provkmally smpcd btwk 
transfer forms dated ns at that date mlatmg to 6uch Equity Interests, (11) Bills of Salc. 
assignment or noyauon agreements, if any, duly excuutcd by thc UK Adi~unibtrdlor (m 
behalf of the UK Sellers, through which thc Purchased 4nqcts (ntbcr than thc Contrncts 
mid the h m c d  Rcid Propcrty) of such UK $211LTS HCW T r a d e d  Io &r: UK Xewco, 
(iii) asbipnent ur nuvation agwemmru, duly cxzcuted by he UK Ahiuistrator om 
h c h a l r d  thc UK SclI~rr. thrutgb w h i d  [he Elected Contracts (a5 defmd iu the Hive 
Down A g ~ t ! t ~ t i t )  were assigned to, d the Asruined Lixbihties were assunied by, such 
UK Newoo, (iv) Deed Transfers, if N I ~ ,  (together with any lease: and docui~~ents. land 
ceniiicates and charge certificates thereto) duly cxccutd hy thc IJK Administi-alors on 
behalf of the LK Sellen, through which thc uwncd Kcill Wopcrly of such UK Sctler. If 
:my. hna been tranakrrcdtu +inch I:K Newco. (v) licenses to assign, if any, M y  executed 
hy ihc U K AfIminiWalors on bcbdf of thc UK Sellers, rhrough wluch any UK Purchnsed 
ASWAS coinprising registrable Inteltectual Propcrty m c  asuiynul to, and title thaclo wth 
registered by, the UK h-ewco, (vi) the common seal, czrrilicaka or inc;cn-ppuralicm mind 
siatutoiy books, &ale certificates books and cheque buukv uf wwh 1K 'iewco, and (vi{) 
nn undated witten rcsipation oi-eilch officer of UK Neww duly exwuled by lhal umiucr 
id confrmug that such officer has no claim of any kind ngaimst LIK Newco. nud (y! 
such other documents, msmments and cadficates as Buyer ud'w m y  uf ib hlliliatcr 
mny lrnsonnbly request to evidence the relewnt UK Seller's Transfer of tlle Purchased 
Assets to the LX Newco or the Equity Interests of-the 11 K N~-u.co to Teleglobe fnc. 

5.2 4.2 I u m h t e l y  upon satisfaction of tk m t e r s  referred to 111 the 
previous pamgrnph. the Key Sellen will C ~ I Z R  the UK Newco and Teleglobe to ewecT the 
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_ _  . _. . .. . . __ __, 

C'apilaliZa~iOn, I'eleplobc to cxcciitc thc Dcctl dWui!nx m.! Telcglobe to deliver w the 
Buyer antl'or one or inor2 of I ~ S  Affiliates (a) the Deed ofWLIlver dated as at the Clusing 
Dall: and ck2cu1cd by leleglok, together w i t h  evidence, reiisoniihly wtiaTdctnry to 
h p c r ,  that at the time the Capitalization occurred, Teleylobe wily thl: only shareholder iu 
L!K -kwCo (b) the ireuis ut h e  previous paragraph, (c) shwe crrtifiicah-u and cmificd 
cxUacts frlwi Ule rrgisrer of meiukrs of UK Nmco  evidenciiig such Ucwco's Uquity 
Intcrcsts th.m outstmdlllg and h e  ownedip  thereof by Teleglnbc, (d) pmvisiomlly 
stomped stock transfer forms rehung w the UK Yewco's Fquity Intcresn (nicluding for 
the n ~ o i d ~ c t  of doubt the fl.00 ordinary shares issued by thc LK 'ucwr;o io l'cle@obe 
pWSUmt to the Capitirkahon), (e) a arittem reuign;iticni of an) oficcr of IJK Newco 
appointed by Teleglobe continning thal r m h  orlica has no claim of nny kind against LK 
Newco and duly exacuted by that officcr, M a certificate duly enenited by Teleglobe. that 
no such niticcra ~ A V C  hccn :qp,int>d and (0 such other documenrs. u1struIuents and 
cr-rtificalcs as Hu)-er and:or any of its Affiliates may reasonably request w m-idence thc 
relev& UK Seller's Trmsfer ofthe Purchased &,sets Lo Lhe UK Kcwcti or thc 'hulsfer 
by Telegiok of the Equity Iuteresb in the UK Ncwco 10 Buyer and/or any of its 
AffXateS. 

5.2.5 Disputed A\muuiit Settlement Pruccdurz. l'hc Parly ncciving any Breach 
Nohce (the ?Breaching Purq") pimuant to Arlicle XI1 will  hake 45 calendar days followiugthe 
receipt of a Breach Notice to review rwh Nulice. Utmn_e such JSday period (the Disputed 
Amrm,#l N f h c e  Period')). the Breaching Party m y  deliver a notice (A 'DA Disprrte 1Volicr") to 
h e  non-Deaching Party in the event thal the Breaching Piity dclrrmincv in &wid Iaith that any 
breach sving tisc to thc Rrnch Noticc did nut acludily UCCLLT, hns been curtd or h a t  m y  
cstmate of Losses is incurred. If the Bre6hing Pdrly t i ih  Lu dclivcr il DA Diapulc Kolice 
uitliin the Dinptikd 4mounl Uoticz Period. the Breaching Party will be deemed to ha%= 
imsncahly wvaivcd ils right LO dclivcr a U A  Uispule Notice. Teleglobe may delivsr a Breach 
Naticc LIT II DA Diqwtc Nvticc on hchdr or any cu all of &e Sellers. Any DA Disprte Nohce 
inust bpecifl in irwonable dctail those breachcv or cqtimateq of Losses as to which the Breachin? 
Pnity diuabmm and the hnsiu fix i t s  disagrezmenl. The Breaching P.mty will be deemed to have 
ak-ri with all uhcr i tem m i  amiiunL9 contained in the Breach Notices to wtiich uo objection 
llm h c m  made. [I' thc Hreaching Party dclivcm B UA U i s p t e  Kotice wlhm the D~spured 
Anii,unl Nidicc P~ncni .  Tclcglohe and Buyer will negotiate in g o d  faith to agree upon the 
Ihpulcd Amnunl 1~lclcgl0hc and Btiycr fail to agrec to such mfters within 30 calendar days 
(thc 'DA Nc.yotiutiun Periud'? aher the DA Dispure Xotice IS delivmd to the non-Breachnq 
Parly, Lhc DA l>ispuk Notice will be resokved (1) wlth respect to nccmnting matters, by 
rubmission LO &e &xountnutn or (ii) with respect to rna~tm orher than accounting matters, by 
nrbimtiori. If item in disputz ore submilted to tht! Alcwuntants I'ur rztiuluLiun, (x) cdch p W  
wll  furuish w the Accountruts such work payers and other documguts and infotrnntion relating 
to the disputed issues as the ,1ccountaws mdy requebl and are ;trailablc lo that pad) (M ils 
independent public accountaots), aid will be affmded thc opportunity to prcscnl lo  thc 
Accouutants any mntenal iplatiiE to the determinhon and tcr &%us- the dclcrminatinn with the 
Acr;ounlauts; (4) thc lictmninalim by IIX Accountmts, as set forth tll a notice delivered to the 
Key Sellers and Rnyer by tlir hccoununts will bc Iinding m d  conclunrc v11 Scl lu~  md BuYW 
and (L) the rees or the Accomtanls for such detenninntion will be allocated by the Accountant 
between Teleglobr mid Huyer h the Accountant inny dcem equitable hsxd on the results of the 
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claiiiis nitd defenrrs. Any nrhitta1itm will he seiilad I>> hrrc ambitniiurS ~ r l w i e d  m acuudunw 
wilh ihis Seclion 5.2.5. kdi d Buyer. im the m e  hund, and the Key Sellen, on the other hnnd, 
will appoint one xbitrator. and thwc twn arhitrawn will appoint :i thid arbintor (each, an 
'Xrbirmtor" and collectively, the Xrhitrumrh''). 111 thc CVLTIL that the ilvo ?\rbitrumrs c-t 
agree on a t h d  Arbimror within two Ctys follov.inp the appointment of the second nrl,ib%tor. 
then the third Arbiuaror will be appointed by tbe American Arbitration Anstlciatinn (the 'RAA")  
in accordance with its then applicable nilcs. The Arbitratms wi l l  cunduct the atbir&n 
proceedlogs ~IL  accordnuce with the commercial athimrim rules or ihc ,\Ah (expet1tkL.d 
procedures). All determinntions made by the Arbitrators will be fmd, conclusive and binding on 
Buycr and the Sellen. The fees, costs and expenses of the Arbirmtors will hL: allncatcd by thc 
Arbilrhlrrrr hctwcm Teleglobe and Buyer as the Arhitrntors my deem equimble bnscd on thc 
i e w l t b  or Llic. claim* md r l z h s c s .  If m y  Disputed . h o w l  IS held in escrow and is not patd at 
ClosiUg~ btcause il i y  aubjeci iu dispute pursuant to this Scctiuo 5.2.5, rhe Escrow -4gent shall 
I)roiitpHy. arid in nu? cv.nl i v i l h i n  l h c  Buuineus Days, foIlouing the date nn whch the Key 
Sellen a d  hiyet auee t3 the treatmen1 of the Disputed b t m t  or thc dale on which the 
dclcnnin.mrm nt sin A&itratDr or the Acoounmnts, AS applicable. becomes finnl dnd binding. &\ 

the case may be, release V, tlic applic:ihlc Party the portions of such Dispiited houuts that at 
deemed to be the propmy of !3uycr or Scllcru, rcspcti\.cly 

.wTIcLE %-I 

REPRBSENTATIOYS ANU W I R R A I I T I L S  OF S E L L E R 7  

Thc Kcy Sdlciu hereby jointly and severally represent a n d  w m n t  to Buycr ax li,l Inwh: 

6.  I Scll~o: aid Newcos. 

6.1.1 Ormnization Each Seller IS an entity duly incorpuratcd, creaied. fmied 
or org;iuized aid validly existlog undex the hws of theJluisdlctox1 O r  iLs incrwponrtiun, mehull, 
formtion or organirakiun. Each Seller has the full entity power mid authoriy neccsrarg to own 
and operate the Core Dnsiness aid UIL. Puirc1i;Lwd h v p z t v  owned by it. Each Seller is duly 
qualitied to do husiness as a foRign eutity iu each jurisdicliori in which tba Core Business or the 
Purehad A w ~ u  wmed hy it i~quiire nich qtiaWication, except for those jtuisdictiuns where the 
failure io so cpisli@ would nor have: individually uriii thc agyrqac ,  a Materid Adverse Effect. 

6.1.2 No Other olvntm. Upon completim of the M i p l l o n  Transactions, 
Sellers and, to the extent o Newco has k c i i  crcntedpuruuant tu Section 2.l.f.. such Newcos, will 
he the only .4f!iliotes of Telcgloh that will opcratc thc Cow Business or any porhon thaeof 01 
that will own assets its& in umwtivn LhLxwiih, other tlm the a5scts llsttd on Part I1 of 
Schedule 1.1.l. siid third party lesaurs o f k a s e d  Red PmpeQ and Lensed 'rangiblc Pcrnnnal 
Propert?. 

Ehch Seller has the full entity powcr and authority necesmy io 
cxwutc and deliver this ApeInent and the Inkrim hhaagemenl Agrcmncnt and the UK Inteim 
b;ln;gement Ageanent (to the extcnt it i s  a party hcrcro or thereto) and to com~mate the 
tran5;ictiom to be performed by it hereunder md Ihereundcr and. lo lhc cxteut applicable, the 
M i p t i u n  Triinsicliona. The execution nnd delivew oftlus Agrccmcnt, the Inlcrim Mnna, vment 
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Avcmcnt and the UK lntciinl Management A#rewncmb! c x h  Sdler (to the oxtmt II 16 a paiv 
hmto or thereto) and thc perfoiiuance by tach S ~ L T  of the obfigtiionc crmtemplated to k 
pcrfnnrwrl by such Sellcr hcrcunder and thezeunder (to the extent it is a party hcretD or thereto) 
and undw Ihc Migratlon Transactions have been dilly authon'rcd by all necessary m t l q  actioix 
or procecdiriza of such Seller and thu Mml~tnr (except ns dewtibed in Scction 8.4) and, orher 
than with rcspect to such pmecding:y i i~ may be necessary &\ u l e d r  of the chipation of a 
Nen-co ptinuant to Section 2.1.1, nu c*ther entirj pmtieedirp on the part n f  such Sell=, Its 
bo& of directors. st~khuldcrs, managers. mtrrhrrs, r\hmstratorr ur the Momtor. as 
applicablc, IS necessnq. Subject to the appmvd uT the Banlavpcy Couru (\r.lth mpmt to ihc 
UK Court, only to 1 1 1 ~  wknt required) and the 1lIP Lmder and  to the cxlcnt my Scller IS a pafly 
berelo or diereto, Ulis AgrcmLnt IS, and when exccutad by die applicabk Sellers, the Interim 
Manngmiml hgreeienl and thc UK interim Mmagotlmt hgreeiurnt will bc, il salid and 
binding ohligation of en& such Ssllcr, enforceable against each such Sellcr in accordance w~tb 
its r e m s  

6.3 Q n S t n t b  ;md .41mrovois. No Colljent is requind in connection wjih the 
cxcculiun or delivery b y  any Seller of, or the pmformance by any S d k r  oFits obligations midcr. 
tlus Xgr&mcnt or thc Interim M;innkvment AgrtcrrimE or the UK Interim Maiiagemed 
Agreerneul (to lhc extent such Seller ir a party hcreto M thtrctu) e x c g  for 

(n] the Consents undcr Cnntmcts llsted or dccscribcd on Schedule 6.3(a) and 
other Consents itndcr Conh-actq wheR the faihlrr? tn obtaiu such Consent 
would not have, individually or in the a m g a t e ,  a hia~crial hdvcme 
meet; 

(b) the filing of applicable filing5 under the Comptition Act, lawslm~nl 
Camda Acl, HSR Filings, if any, filin&% r q u d  or rraruiiably cousidered 
to be applicablc mider Scctiom 10.2.415) and l03.8(d). if any, filings 
undcr the GC Mc~:er Regiilation, i f  m y ,  a d  f f i g r ,  and applicable 
conucnts and approvaln with re,spect lo lhc tiaasfer assignment 01- 

rzauthrmnttiun of Telecmmiinicatious Opedny  Authorities, Kadia 
Comiinicaiii~ns k e n s e s  and Suhmmiue Cnble Landiy: Liceuses. Clas  
A Basil: Intcmatiolzal Te1emmunic;itions Service Licmuc, and my other 
Pernlits; 

the CeqiiirLUl pnvr appmvnls and orders of the t3ankruptq Cow& 
including h e  R;mnlmptcy Court (hdws, and the DIP Lcndeix; 

the other regidnhry norificatmns or qprnvnls listed on Schedule 6.3tdl; 
:mi 

(c) 

(It) 

(e) to Lhc cxtent required, thc ayprovals of Guwxnmenlal Lnliries or 
Baokruptcy C:ourt 0rde.n fw ihc asignnient of Contractu to Buyer. 

E X C L ~  as listed or desrrihzd on Schcdulcs 6.314 and w, arming hat, as of lhe 
Closing Uatc, the Consents refc'crred to in the pmcding sutmnce will have been obtamed or ma& 
Rad will w~yain  in frill force mil efict. the exmulion aid delively of lhib A m e n t  and Ihe 
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loleruii ivlma~ement Agreement by tlic Xcy Sellem; tho clccution rind dclivcry of the lnicnm 
Manaymeiit A m e n t  hy the (klier Sellers (other than lhc IJK Sctlcrs): and rhc cxccutinn and 
delivery of the UK lnlerlnl bkaycmmi 4b~ccrncnt by ihc LK Ncwcu du not. and thc 
performmice by the Kcy 5cllci.s of thcir ohligahnn under this Agmnent wll not. conflict with 
or result in thc violatiun oC, ur crinstiiuk a dcrault tndcr. or g k c  risc to 8 right of tcrminatioa, 
canwllatiun LIT a u d c r a l i t ~ n  UT m y  ubligahn wdcr, @the chortq bylaw or other 
clrgiiniiatinnnl dncumcntq of any Scllcr or any Ncwvco, (ii) any Material Contract, or (iii) any 
Pcrmit. c x c q l  in thc EBYC ut  C I B I I Y C ~  ( i i )  and (iii), mnfliors, uiolations. defaults ur rights that 
\ v d d  not havc. indwidunlly or in thc aggcpatc. B Material Adverse Effect. 

6.4 Red Proveay. 

6.4.1 Owned Red ProDem. Schcduk 6.4.1 sen folih the address and 
descriptiou of each p‘mel of Owed  Renl Pioperty. With respect to each gairel of Owned Red 
Property: 

G.3 1.1 one of the Szllers (who 16 identified specifically on Schedule - 6AI]  has registered title to such I3,ncd Real I’roperry ticc and C ~ C ~ T  of all liens, cxccpt 
Permitted Liens aid Liens m farurol-the DIP Lendcr. To thc cxtmt  that a Scllzr f m s  a 
Ne11.c~ in accrmhnce with Seclinn 2.1.1, cxccpt In thz cxtcnl linlcd nr described on 
Schedule&, pnur LU lhc Clwing cach S d h  wil l  ’ I r ~ n h f ~ ~  ti) Ihc applicxhlc Ncww 
pursuant to Scction 2.1.2 its righr, title and interest in and tosthe Owned Real Properiy; 
ad 

6.4.1.2 except as set  fbrlk on Schedule 6.4.13 and except for 
Pwmitted Liens and Liens in hvnr o f  the DIP Lender. nnus uf the Sellers lias leasad or 
(xherwix grantcd io aiiy Pmsm thz right to u. or occupy wch Ownod Kcal Prnpmty or 
any portion Ihereof, and 

6.4.1.3 except as set fonh on Schedule LlM? there are no outstanding 
options, rights of frsl offer or rights of first refud to purchase such Owned Renl 
I’roperty or any portion themof or mterest therelo; aod 

G.4.1.4 M the best of the Sellers’ Knowledge, each of the Penuitled 
Liens Ius been complied with by ths Sellers in all malenal rapects. 

6.1.1 Leaszd Red Proueq. Schcdulc l .lG sets iorth the address and 
descriptio11 of each parcel of Leased Real Property (other than F,xchrded Assets) used m the Core 
Business- 

6.4.2.1 Sucb leases of Leased R e d  Pmperty aR legal. valid, and 
binding and enforcepble agirinst the Seller that i a  it party thereto and, l o  Sellers’ 
Knowledge, any counterpalties thereto. nnd in full force and efkct, e x @  where the 
failure to be legd, valid, binding and enforceable or in full force and efEect results from 
the pendency of the Insolvency Proceediings or wuld not, lndlvidudly or in the 
a$bTegate, have a Matend hdwrse  E l f d .  
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6.4.2.2 Nunc ul Uie Scllcrr, ur Iu Srllcrs' tclluwlde, wi) 0 t h  party 
i s  in breach w default under my leases of Leased Real Property, and 110 a v d  hah 
occurred 01 cucuimtnnce exms which, with the deliveiy of notice, prvage of timc m 
both nwuld constitute such a breach or default. ur permit the tcrminatiuri, mtdificaiioti or 
accelemtion of rent under such keaes of Real Properly exccpt(i) in the ewe or b r e a c h  
by the Sellers (,\) where such breach, defaiilt tmninntinn. modification or amelention 
m:aulLs h m  the pendencncy 01 the Inaolvmcy Rwwdings, (B) will be cued at or prior to 
the Ltf.4 Dste or (C) wid1 respect to which the liability will be included in the Net 
Current Asszts iw of the M A  Date, or (ii) hilh wt?ypwI ti1 ulhcr parties, that would not, 
individually or UL the aggregate, hnoe a hiaterial Advens kffwt 

6.5 Tnneible Personal P r o m ,  Schcdulc 6.5 is a list, compiled by Teleglohc in 
conn~cuou with the conduct of the Core Rusiness. of tmigble pononal p r q w t y  used in 
connection with the conrhict of. the (lore Rusinchu Thc Scllcs make no representation or 
irarmnty as to thc accuracy or completeness of Schcdulc 6.5. To dic cmnt a S d h  own* thc 
tangible personal property libted on Schedule 6.5 on thc Cli?bing Uatc. cxc~rpl n:, lisled or 
dcucribcd un Schedule 6.5, nt or priur to ~hc Closing Szllen will Transfer to the Doyer, its 
!!ffilintcs or tlic npplicat~lc Kcwco in accoritancc with Section 2.1.2 all of their right. title and 
inmest ui and ta such pmperly fiee and clear of all Liens olhcr than Pewntttcd liens. unlcrs such 
property constitutes nn Excluded ' I s s e t  or is ouned by a New-cn or ai Acquired Entity. 

6 6 Contracts 

6.6.1 To the Knowledge of the Sellers, except as set forth on the Conmct 
Schedules, Sellers have delkered or made avallnble true and c o m t  copies, or accume 
summaries of, all Material Contracts UL effect as ofthe date hereof-and all Contracts listed on the 
Contract Schedules. Prior to the date of tbs Agreement, Sellers have been operating the Crlrs 
Busmess substirntidy in accordance with the tern and coiiditiony or thc Malcrinl Cvnlractr o r  
Contracts hsted un the Contract Schwluleb ils wt Cwth in the co~)im or wrnmxk dcl ivmd or 
m& availuhlc to Btiycr punrlant Iu this Abpxrncnl C A C C ~ I  will) mrpwi to pricing 
mudificd in Ihc ordinary CULIW uT burinws and pnyrneril terms mocWed as B resilt of (he 
Iusolveiic). Pioceedmgs (the Difigmcc Capias"), and the Diligence Copies are me, correct ald 
complete, excepi to the extent that 'my such Coiuract has expired doe to stnudard c0ntr;ict 
eypicitions or that the prqwiuinns of my Contmct or Contracts, or podon thcrcof, that waq 

omitled fmm the Diligence Copies would not. individually or in the a p g t e .  hive a Makrml 
Adverse EBect Except to the exknt my fnilure to be a legal, vdid nnd binding apwment or to 
be in a l l  tom and effect resulted from the Insolvency Procecditq!~ (wlnch tkiault will kdvc 
been waived, or will be cured by Banlauptcy Court Order, 01 does not result in teimiwtiun) or 
rrum $landad Lonlrnct cxpirarions or would not have. idividupll'; or in the aggregnta. n 
Material Adverse Effect. each Materhl Contract h t  is in wntmg and each other Contect that IS 
ill wrlring is LI legal, vnlid and binding agreement of the Seller puly thereto, enforceable in 
nccmdmce with its terms subject as to the enforcement of remedies, to applicable pmvlsions of 
Bankruptcy Lmv and is in full force and effect. As of the date hereof& DS of the IMA Date 
cxcepl a9 described an Schcdulc 6.6.1 (aj except for defoults resulting from Insolvency 
Proceedings each Seller or Kewco pray to II hlaterinl Contrnct or other Contnct has performed 
in all nwterinl respects, the obllgiluons required to be perfmned b' it to date under such Malcrinl 
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Cunlraci ur u k r  Coi!lracl except for bieaclieq by Seller? for which an agrccmcnt or smlnnu~r 
wth respect to the cur r  amount shall have heen dulcnriiucd or rc3clied and have become bindinp 
ou &e paties thereto nt ur prior tn thc IM4 Date clt w a h  respect to which the liabilq will be 
included in Ncl CtimnL Asselies 8% of the ILL4 Date, @) 10 the Knowledge of-the Sellers, them ts 
110 r le fml t  l?y m y  othbr p x l y  kt any Material Contract or other Contract and (c) no party to any 
hlaterial C!imLmt or niher Contmct ha5 givm any Seller or Nmca written notice of its intentioi~ 
to cancel. ttnminatc or M u r e  to rcnew *my Fvkterial Contmct or other Contrilct, m the case of 
cliliise? (h) o r  (c) that iudhidually or in the aggregate would have a Material Adverse Effect. 
F.xctpt a% *I hr th  ofl Schedule 6.6.1. no Seller his asauned ‘my Material Conhact or other 
(:ontract undet the US Uanhptcy Code prior to the date hereof and the Canadian D&or Sellen 
orpnizcd nuder the laws of Cnnnda or any provmce thereof are permitted tu reject any Malerial 
Contract or other Cootract to which a Canadian Debtor Seller orgmizcd undm ilic law* t f  

C m d a  or any pmvince thmof is a party under the CCAA. 

6.6 2 Lxcrpt he Conlmcts cwtnined in the Contmd Schederlules, there are 
no CrmtrJctr mid other agreements (written or wall included in the F’ui-clmed Assets to which 
any ofthc Sellers is  a party: 

6.6 2.1 

6.6.2.2 

6.6 2.3 

creahig R parherslip orjoiut venture: 

imposing a noncoinpet~tion obligation on a Seller; 

Imvem thc Scllcn and any nl‘ thcir Aflitiatcs (olhcr rhan an 
AIXliulc lhal ir also B Scll~r); 

6.6.2.4 

6.G.2.5 

constituting a Collective Agrzemait; and 

for the employment o f e ~ y  individual un J fiill-time, ~ T L - ~ ~ I R C .  

consulting, or other basis providing aimud coinpensation in excess of 5J00,[)00 in 
providing sevennce benefits. 

6.6 3 
each Cure Conmct. 

6.64 

Cnre Contracts. Schedule 1.IK is a true, correct ,md complete 1isanE of- 

UK Contracts Schedule 6.6.4 is a me, correct and complete lisung of 
caeh Contract to which any of the UK Sellcrsis LL pnrty. 

6.7 InteUectual Prop-. 

6.7.1 Se l lm ou’n and posseiess all tight, title and interest in xnd to, or hwe a 
>*lid and cnrorccablc liccnsc to u s  purauant to a wittco liccnse agreement sd foflh on 
Schedule 6.7.1, all of the Company lntclleclual Property. free and clear of nll Lias  (except 
Pcnnittcd Lims and Liens in favor of the DIP Lender) except wkre the fnilure to so own or 
paasess or have a mJid and enforceable license or the existface of such Lien would not hdvc, 
indicidLully or in the aggreplte. B hlnterinl Advme Etfect. 



6 7 .2  To the KnowlcdEc of thc Scllcn. tbc upcation ofthc Con- BUUW 85 

cun-ently urilhcied wil l  1101 i n k i n s  or misapproprmte any htellecml Propel*y rights of h r d  
parhes, CXEWI whmc wch inrringcmcnr or misappropriation woiild not hove rudividually or in 
thc a p g a l c .  n .Marerial Adverse Effect. To the bowledge of the Sellers, no h d  pa?y has 
inkingcd upon or tniSEppmprlEted MY Componp Intellatual Property. 

6.8 StirTciwcy r f  Ass& (aj Except for the assets se~ folth 011 Part U of 
Svhdule I . l d  mid the itcnis lislrdon Schcdulc 2.1.4, and nmmiug coinplehon of-the Migration 
Tmnwctiunr x t  hrlh OII Schedule 6.19, the Purchsed Assets (I) constitute, LU aU i~terial  
respects, all or die assets. properties, rights, contracts, Intellectual Ruperty md systems of the 
Sellers used in the couduct of the Core Busillass and in all nintenal respects ell of the coiioacb 
necessary Io rnaiutain wd opeiate all propeq and equipment included iu the Kmuork Plan and 
(ii) mken as a whole nre LU all inaieri;ll respects fully iidcqiliitc h r  thc ~ ~ m r l w  of thc Core 
Business immediately after the ILlA I)ate. The Purchavxl h s r c h  (A) lakcu as a whulc arc, in the 
case of mngiblc assets.s. in good operating condition (subject i o  normal wen and tear); (B) taken 
8s a wIioIe are in serviceable condition and suitnble for thc uses for which intended; and 
(C) include all assets or m v i c s  of the COR Business listed on Schedule 6.8hMii). Since 
January I ,  2002, lhcrc havc no mat~7ial uu~llgvh ur hyrlanr railtmr reking lo ihc Core Business 
other Ihw such c>uhgcb LIT rai1nn.r khat have a01 had B Materid Adverse Effect. 

(b) Withmu1 lioiiliug the repxsentationin Scctioo 6.8h) above: 

(0 all of the Owned Tnrigible Personal Property mnd Ieased 
Tangible Personal Piuperty of Teleglobe and its subsidiaries in 
HOT Kong, 5pdin and h x t r l i n  and all of thc matitcrial O w n 4  
Tangible Pmonal  Izuprrtll aid mtLrial Lcwed Tmgiblc Pcraunal 
Pmpery in Canula urnnatitutv Purchavcd .ASY&- aiid art king 
dclivcnd I~I B u y r  iir ii:. ACliliates (whclhcr dircctly or ILI 
cumcction \+iih a misrer or E Newco or Acquired Entity) 
pursuant to this Agrement; 

(ii) all oftbe asset8 ofTclcglohc nnnd ih subsidiaries locntcd at 
lhe facililies m h e  United Srales and the United Kingdom listed on 
Scbedules LlG, and 6.4.1 wed m tbc Core Business constitute 
Purchased Assas md are beiug delivered to Buyer or irs Affiliales 
(\+heher directly or in counculioo with B Iranskcr or a Ycwco) 
pursuant to this Apeinent (except for books and records requirpd 
ra be kept by the UK Sellers or the UK Admmismtols Icopies of 
which, to the cxtcnt related to the Core Business. the Purchnsfd 
Asscls or 4ssun~ed Liabilities, ~111 be provided to Buyer at uo cost 
u, Huycr)); and 

(iii) giving effect to tho complctivn of d ~ c  kliwliun 
Tlrmctions descrihed oil Schedule 6-19 hereto and except fur thc 
asbets set forth on Part ll of !khedule l . lJ% the Purchased A s b ~ t s  
include dl nmterid ass& n w e s s q  to operdte the Cor* Bushear 
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in a mannu c&tcnt with lhr Nlelwurk Plan. attached herem as 
Schedule 6.WbMiii) (the 'Wehvnrk Hun"). 

6.9 Emlovae Mattem 

6.9.1 Thc hp loyce  [&tet ter  wtw rhrth ar accuratc list of all employees (ohm 
than IJmm Employees and thc UK Employees) of Scllcn \vho, ns or lhc day prcccdlrlg the dute 
or  this ..\grccment. were employed by Sellers pnm;lrily in conntctivn with thc Corc Busiaess. 
To thc Scllcrs' Knowledge. except as disclosed on Schedule 6.9.18, with ntspcct to lhc C u e  
Rusincsx: (if L I~L~LL  iq no Collcctivc Apeemat or reintionship wi!h any lnbor oxgmzation; (ii) 
no Iabnr orgdnimtion or gmip of employees has filed my  represeatarion pedhon or mdc any 
wntkii i)r mal demand for mognition, (iii) no union orgamanc: 01- dccertificatiun t;ffoi-ls nrc 
iiiiduway OT Ihrntciicd arld 110 olhier question conceining representation (or foreign a,uivelcnl) 
exists; (IV) no labor stlke,  work stoppage, slovdowm; m olhcr mnkrial labor dispute has 
occurred, 2nd none is underway or, to the Knowledge of the Sellers, rhrentened; (5) there IS no 
wurkmdn's cwnpcnualiun liability. e x p i w c a  or nwrter ulat would have a Materia1 Adversc 
ENwt; and (vi) no Seller has incurred any liability or obligatiw under the WARN Act or any 
slmitar state or local law, which remums u n p d  cn unsatisfied. 

6 9.2 Sellers have delivered cv mak avaibhlc t o  n a p  any profit shnriug. 
stock o p t ~ o a  stock purchase, stock appmiation, dcfLmd cumpunsntirm, XEVLT~II~CL', or olhcr plan 
or ;*rr;mgeinent n f k d  by Scllmx m any subsidiary of Teleglobe UL which ony Transferred 
Empluycc: (or any UK Erript~yyze) is participntmg. 

6.9.3 S c l l ~ r s  lmvc deljvered DI made available accumte swnmaiies of- all 
~ U I I ~ ~ C I I ~ ~ O I I  artulgem&s and written employinem agreeiients made by Sellers m my 
subsidiary of Teleglobe in i-espect of any Trdnsf'erred Eniployoc (and any IJK Fmployccs) ' I h t  
severaocc plan attached lo the Einpluyeo LCLUY is a !rue and oomct copy of the Sellers' 
SevaaOcc plan, and m x p t  ah wt fwth in lhc Employee Letter, M other severnnce plan in Much 
a Tnmvfmd hnploycc (or a UK kmployee) is eligible to pnrticipate 1s currently in effect with 
respect io any Seller or hkeaco. 

6.3.4 Sellers hnve mode available to Buyer copies of id1 the mted standard 
tenns and condxions, staff bandbooks and policies which apply to Employccu. 

6.7.5 No Australinn Employee has any clam against the Seller: 

fil 

(ii) 

(iii) 

IO Sellus' Knowledge as of the date of thij Agreeiiient in 
respect of any accident or iiijw which is not fulb COVLTC~ 

by insurance; or 

Tor beach of contract of miccs  or for semims; or 

for IOSJ of  office or arising out of or connected with the 
tenninaion ot' hi* r d h x  cn mploymcnt (including any 
redundancy payment) 



:md lo Sellers' howlcdce as of the date ofthir Agrcmncnt t h m  is nu F Y L ~  rvlGl;h ~ u d d  w 
nuglit give rise Io any nich cliiiin. 

6.9.6 There are no inveshgiltions, and Lu Scllcry' Knowlcdgc no iquirles 
existhe affecting the UK Sellers UL relabon to :my [ rr  lhc I!K tniplnrees hy the &qual 
Opportunities Comnlission, the Comnussiw Tur Racial Equality. thic Hedh and Safety 
Exenitive or the Disability Rigbthta Cmnmisuiun 

6.9.7 Full and accurate details rn divcluscd in Ihc tmpl ty ,~  Ltiler or any 
redundmcy scheme or tormuln or policy or custom and praiicc und~7 which t t x  UK Sellers 
have made payineiits UI E'LCG~S of thc stlltutory rcdun&incy cnlillcmant w any Former UK 
Employ& ur Furmcr Auudum E~~iployrx: hi lhe lost 12 months a d  there IS uo provision in any 
occupalionnl pension scheme in which any I!! Employee or Austmlim Fnsploy-ee participaku 
which provides enhnmd benefits on rwlundancy. 

6.10 Cornvmv mans. Schediilr 6.111 vch liirlh an accurate; c m c t  and complete list 
of each Coinpany Plan. With respect to each Compiuiy Plan: 

6.10.1 {i) (A) Except as prnvided on Schedule 6.lO.l(i), nc) Scllm and no 
ERISA Affiliate maintains, contributes to or is required to contributc Lo any US Cumpmy Plmi 
nlbJeGttoTlrtle 1VofF,RISh or Section412 ofthc Ctidc. 

(B) No plan listcd on Schedule 6. IO. Ui) has rcsulrcd in MY Lien 
under Scctiun412 01' Ihc Codc 3nd no such plan will result m any linbiliv for Buyer 

(ii) lrlu Sellcr or ERISA Afliliore is, or was d u r q  the precedlng SLI. ywrs, 
obligated to contribute to, or contributes to, any US Company Plan that i s  E Miiltimiployw Plan 
01 a "inultiple employer plan" wirhii the inealung of Section 413(h) t w  (c) (if thc Crute. 

(iii) F,xcept aa dircloxtl in the Fmployzc Lcttm, and zxccpt as rcquucd by 
Scctim 4 W B  of thc C0dc or Pad h oT'I'iDe I OTERTSA, no Sellu has my obligahon to provide 
mcdieal, l i k  insurancc nr dcath bcncfits (whcther not mswed] wth rpspen to ament or 
fumicr cmpluyzcb u l  a Scll~r bcyvnd lhcir rclin'mot or 0th rennination of emp1o)ment. 
t..xccpt a? disclosed in the kmploycc kttcr ,  my contmuation coverage provided under my 
welfue benefit plan comphes with Section 4980B of rhe Code md is at the expense of the 
participant or benericiq to the exteot pemittcd by Scctiun 49YOB of flu: Codc. 

Saveunderthe pension mangeiuentsspecifiedir Schedule 6.10.l(iv) (tht 
'Disrhed Pension Schemed') and the h e i i t s  anmgements spenfiud in Schedule 6.ln.lW) 
(together with the Disclosed Pension Scheines. the Wscfased Sckemei') and ths ~ h t c  pcnsioo 
schemes, the KK Sellers are not niider any ohligdon or ctminiihncnl, niir a- thc OK Sellers a 
p q  to any custom UT pwtice. to pay, pwvi& M conuibuk lowxds any relevant benefits 
w i t h  the meaning of =don  612 of the lnwme and Corporation Taxed ACI 19XX (ignoring the 
exceptioncontained in that section), including the innking nF amy parmmt nfcnntrihudons Io; or 
rammeration specifically referable to contrihtiom to, any personal p~"si011 scheme, stnkchnlckx 
pension scheme, rebemen1 amuily contract or sunikr ;rrm,igernent ("Rrkvanf Ben@@') LO Or 
in respect of any UK FinliIoyee. 

(iv) 
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(v) bul l  &tails ofthc Ulstloscd Schcmcs haw bcm biyplicIJ IO Ih,: Buyrr. 

(vi) EVLTY U K  Employce who is or hns been a pa-tinie employee is not and 
ncvm has bxn uxcludcd rrtm mcinhcdiip or n Disclosed Scheme by mason of Lus or her pat. 
timc  sulk^^. 

(4 At thc 6 1 ~  uf lhiv Agrcmleol. each UK Employee IS an employee of 
Tclcglobc Inlcmlional (UK) Limited, and Ttledobe Inkmtional (LX) Limited has neither 
~ C I I  a party to any “ r z k a n l  kaosfer” (as defined in the Transfer Regulations) in relatioii to the 
UK Employees nor has i t  e m  acquired mother compaqv which, at the date of thc relevant 
ncquisition. employed m y  of tlir UK hiploy-ees. 

(Gii) F.xcept 85 listed in thc tmploycc Lcltm. to Sellers’ Knowled_ee no UIC 
Einliloyer kxwficially IIWI~Y m y  option\ iasucd tmder m y  stock q t ion  plaa of BCC to purchase 
any s b ~ 5  of capital Stoclr of DCE nor is a pa* to any apeanent pumnant to which siich 
employee is entitledtc rec+iue any option5 tu pwohwsc Lhc wpilal xitick iir WE. 

(K) To thc Knowledge of the Sellers, the Disclosed Pmsion Schemes are and 
haye besn at all l imes in all motetelid re?p+cln operated in nccordance with lheir govcn~ig 
riocumcnmlion and with rhe requirements of law ,md repllntory practice. 

(x) To the Knowlerlgc nf thc Scllcrs, [he DiscloRcd Penqion Schemes are 
exempt appmretl achemev within the meaniilg or Rcctim 592(1) of the Income and C,mpration 
Tmes Ad 1998 or approred wtliin the meiming of Chapk IV oTParl XIV or thc Incnmc and 
Corprmitirn 

6.11 

Act IVXN and havc bccn with cKcct h m  Ihcir dam oPcmmencemen1 

Comoliancc with Law. bxcbpt w h w  Ihz railurc: tu haw curnplivl or bc in 
cnmpliancc wiuhl not individually iii- in thu agwgotc, havc a Material Advem UKecl. Sellers 
(x) arc in coinplianccand (y) h a c  compiicdwith all L a w  applicable to thc Corc Busincss or the 
Ytrcbased ALqets. including all Laws relating to the employment of personnel and labor 
(including provisions thereof rclaring to wages. employee benefits, hours, equnl opporhuty, 
colleorive bnrgnining or, exccpt as set forth on Scbcdnlc GAG, the payment of Taxes); pnbhc 
health and sdrty, worker health und safely and pvlluliun vr p l t c l i u n  uf the envirunmat; rwd 
estate or lalid I I . . .  01- Intellectual ProPerry 

6.12 B r u h n  md Fkdcn. E r q t  CUI [ccb xud tlxpGll;nUGS F y t l b k  (0 l.ai~~d I ; r h S  & 
Cn. LLC (whose fees and expemer will he paid by Sellers), none of thz Sellers nor my Affiliate 
of any Seller has incurred any liability for any brokerage fees, comrmsslon or finders fees in 
connecuon with the tramnctions contemplated hereby for whlch Buyer, the Newcos or m y  of 
their Affiliates could become liible. 

6.13 Investment Canada Act; Telecommunications Acl, Each Seller that is transferrmg 
hewco Eqmly in a Ncwco that is organized lindcr the laws of Canada is not, and nil1 not at the 
Clodrip be, a nuni-Ca~mdinn I*;TMLIU” w i l h h  h e  meaniug of the h\.estmd Canada .4d (a ‘Nw- 
Canadlaw”). bxcept as set fmth on Schedule 6.13, the “uansmission facilities” (a5 that tZrm is 
&firad tuider L t x  ‘Iclc~unimunicalk~ns Act) Iha would be orvned ot operaid by Buyer md  1Ls 
Affiliates as n result of rhe commmanon of the m s a c t ~ o n s  contemplated by this Agreement as 
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rifClus%ig (wllhOUt glvlng effect to Scction 2.1) are limited to “mtcrnational sub1mrinz cablcr” 
or “ea& stotionS that provide teleccninininicabnns wr,icCR by incans of satcllitcs”. 

6.14 Taxable Canadian ProDerty Each ScUc* that is  trimrfcming ( i j  NCV,*CO Equity in a 
Newco that 1s orgmzed unda the laws ut  Canach or or a province or rerriroq themin or 
(ii) Purchased Assets thal cunstitutc “Taxablz Cwadian Property” within the meaning of th ITA 
and .‘T<mable Quzkc h p a t y ”  wilhin lhe mcming or Ihc Quehec Tmlmn Act. iF not a non- 
resident of Canada fbr purpose~ of hc ITA or, if a non-rcsideriL or Cmiada for pwpsw of the 
ITA, has delivered to Buyer, 011 UT befurv the Cki~ing  ccrtilicalcs p u r s w t  to seotion 116 of the 
ITA and tlic uquivalcnl pw&iion uf thv &bec T u r d ~ u n  Aci &h n limit eqml to or yearer than 
the Find Purchrsz Price in wupc:cl <IC Ihc Tahxblr C a n a d h  Property and Tmable Quebec. 
Ropeity If s i x h  ccrtificalci an: not delivered MI M before the Closing, then Buyer shall be 
entitled 10 dediict atid remit to the Escrow Agent, fmin the Rh.1 Purchase Pnce, 2% of thu 
Final Purcbnse Price in respect of the T‘axablz Camdim Propmy 3rd 12% nfthe Final Purch&c 
Price in re6pect nfthc Ta~wnblr: Ouchcc Pnipcmty (the *‘W&held Amount”). If sucb certificates 
arc nnl dclhcrcd LO thc Buycr prior to thc 28th &y nRer the end of the month in which the 
Clusing otturs (the ’R~mritluJlur Dutfl), the Pnrties s h l l  diract the Escrow Agent m remit the 
V711bheld Amount to the appropriate Govmiental hurburiiy. If such cerlificates arc ddivcrcd 
io tlu: Buyer prlor to the Renimnce Dnte. Ibe Parties *hall direct thc Emou 4gw.t ID mit the 
WithLteld Amount, and any interest tbereun (net of any applirdhlc withholding Tax on such 
interest), to the appropriate Seller, or in the event that the appnrpriatc Scllcr has not been 
deten~riieed, to Teleglolw to hold in tnmt tir tlic xppmpriate Seller once determined 

6. I5 Nn U.S. Regl.PrpxJy, InLEeAt Kehher any of the Purchased Assets nor any 
inttresl in my Newco Equity to be tr.wsferred by a Seller tlwl is not a United Slates Psnon 
(within thc mcaning of Scction 77Ul(a)(30) orthc Codc) is a Lnited States real p10pS~‘ inteEst 
(rvihn the meaning of Section 897(c) of the Cnde). 

6.16 T;rxcs. Except aspmvidzd in Schedule 6.i4, a of dic &tc of th iy AgmLmcnL all 
ioiterial Taxes h v i i  on Tax Retuins of each Sella- hare been timely pkd in full M wilt bc 
timelv paid m fidl by the due dnte thereof. kcapt  26 powded u1 Schedule 6.16, as of’ the date 
of this Agresmwt no Seller hns ncttiol knowledge of any nlarerial underpayment of Taxes with 
respect to any Tax Rehim filed by Sellers. Except as piovided in Schcdulc 6.16, as ofthe date 
of this .4greement each Seller, each Newco and each affiliated, consolidated, combmd or 
unitnry group of which any Seller or Newco is a m e n i h  (a11 Xflliutrd Group”) has paid over 
to the proper Covernmeatd Entities all ainounfs required to bz withheld from the ~agcs  or 
sahrics of enplqwx and independent coiltTactors. Except as set forth on Schedule 6.16; thm. 
<are no liens for Taxes (other lhan Permitted Liens) on the Core Business or on any of thc 
Pmhased Assets. Except as p m ~ d e d  111 Schedule 6.16, as of the date of this AWCrnrml, lhcn 
are no matenal examinations, ruditlr or inquiricv paiding or any ‘lax Kcrum of any Scllcr. my 
Nowco or any Afiliakd Ciruup. Rkc~vl w prnbi3ort in Schedule 6.16. 8 9  ul tbu b t c  of this 
As’C‘mcn< no malwial delici~wncy or aqsmsmmt with rcspcct to Taxes hns been proposed, 
esycdcd OI asvcsvcd in wi l ing  w olhcrwisl: against my Scller. noy KMCO or any AfGlinred 
Group. E x w l  iu pmviM in Sebedulr 6.16, rieithtr ariy Neuco nor any Acquired fifltiry is 
uhjvct tu any Taw rlnring urn ~ICUIIILTlt. 



. . . . . .. . .. . . ._ , 

6.17 Fmawixl Lrluriiuilivu 

h I7 I Voice and datu  reveuues foi- the Core Busitless for inoiitlis of May. lunc 
md July 2002 XI I'wlh on Schedu!e 6.17.1 wen? calculnted iu accordance with the Raselina 
Financial SlaKmcnt Melhodology. 

6.17.2 Sa I'vflli on Schednlc 6.17.2 is true, correct and complete description of 
the Rwlinc Finnncial Swlcmmt Methodology. The Bnseline Financial Statement is a true and 
CWTWI calculation or C u m t  Assets less Ciwrent Liabilities as of May 3 1, ?OW2 prepwcit in 
acconlancc *i.ilb the Baseline Financial Statement ~Iethodolo~vy. 

6.17.3 Neither the s h e s  in Tdeglobe L%usn;rlia Pty 1 td nor the hu%tr,dli;in 
Assets hiwe an aggregnte gross book value ofAFS0,000,000or more. 

6.18 -. 

6.18.1 Schedule 6.18,Ui) contamn a m ~ '  and c n m t  list of all mntmnl 
Permits. Except as set forth on Schedule 6.18.l(iih thc Sctlcm and thc NEHUIS h a w  (ur, in Ilu: 
C:IYC 4' Ncwctru, w i l l  ohlain prior to Ihc Closing) nll mterkd Pernuts (includmg under applicable 
cnvimninciilal Laws) q u i w d  10 bc maintained or obtained iu order m conduct the Core 
Buuiirrs RS it is vwently conducted sud such mateiial Permits coiitaiv no conditions that 
adversely nffect their iise in the COR Business as coiitenipl;ltedhy the Netwnrk Plan. sndnirnc or 
the Sellers 01- Newcos is, nor as of-the IMh h t e  will he. in violalicm in any inalcriai respect of 
any ofihe mdtnial Pcnnitn apl&&lc to Ihz Cixe Business or Lhe Purchased Assets. 

h IN.2 ' In the Knowledge of the Sellers. as of the date bereof, none of the 
Scllcru nre, widi respect to the Pernuts, subject to any a&nuusmtive suit, proceeding, OT 

investigtion by any Govermental Entity, or any fonnal or informal wmpliints ur 
adminismtive actions by third pnrties, except as set forth ~IL  Suhcdule 6.lKXi) ("Comphinfs"). 
30 such action, suit, proceehg, complaint or iwestigahon, if &ermined adversely lo S C I I L ~ ,  
either individually 01 collecti-rely would have a fiterial hdvew EfkcI. To the Knuwlcdgc uT 
tile Sellers. cxcept as szt forth in Schedule 6.1n.Z(ii)("~c~sr~~-~~cs"). Sellers have timely filed 
all material reports requjred with rzspect to the inaterial Permits with the applicable 
Governmental Entities and a= rn compliance in all material respects with all ofthe pmwsiuns 
thcn;cll. and nmit or  the Sellers or Ncwcoc are subject lo any material fines or forfeirUres by 'my 
Crovemmental Entity. With respect to those matters bet furlh in Schedule 618,Ztiih no wch 
motter, either individually or collactively would have B Matzri;li hdvene E&t. 

6.19 Micralioo Transaclimir hxcupl rur lhc IrwMctions scl rodh on gchedule 6.19. 
the hfignbon Transactions have been completed prior to thc Jalc hcrcurand wiU no1 bc avuidcd 
or set aside in any matexial respect f~ any reawn by a court of compdcnl iuridcliun. Vpm 
enw of the Sale Apprnva1 Orders. all apprnmls (including judicial approvib) requircd ror 
consummation, in my material respect, of the Migration Trmsachons will have been obtained. 
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Al1TlCI.F \'I1 

H L P H Y S E ~ T A T I O S S  I X D  WARRANTlES OF BUYER 

Bqcr  ticreby represeuts ~ntl \wumts to tk Sellers a5 follom~s. 

7.1 Orpanization Buyer is a limited liability wmpany duly organized: r;alidly 
crisling and in gutid dmidiup undm diu lnws of Delaware. Buyer hns the requisite entity p w w  
old i d i w i t y  to o m  and opaate its properties. 

7.2 Authoritv. Buyer has ahe rquisite entity puww and authrmty to execute and 
delirw this AgeenEd, the Interim Ivhngerneiit Agreement and the UK Interim .ManagclnLmt 
Agrzemnt and to consliimtte the nuisactlous to be peifonned by it Irernmckr and tlimundcr 
The executlou and deliveery ofthis Agreement the liitmim Managcmcnt Agwxncnt and thc UK 
Interim \kiiingenimt A p m e n i  by Buyer and thc pcrfomicc by Brtycr of Lhc obligations 
contemplnted to be performed by Buyer hereunder and thereunder h a s t  been duly avthonml hy 
all necessary acrions. This Agreement is. and, when executed and delivered by Buyer. thc 
Interim hhagement Ageement and the UK Intenin &Vdnagcrmeiir f ib -mml  * i t1  be. B valid 
and bmdng oblib.stjou of Huycr, mkiwdbk! agaiuul 13uybr in 8cwrdancc wilh ilx L ~ m s .  

7.3 CrmJmlv and Appnw;ila. Xu Conrcnt is q t i k d  in conncclion with the 
execution or delivwy by Dujer of, 01' the perlormmce by Buyer of its obllgations undet, this 
Agreement, the Inrerim Manageiznt Agrecmeut 01 ths LiK Interid Mwageinent AFeenient 
except for: 

(a) the tiling of applicnble tilinB unticr thc lnrc\tmciit Canada Act. thc 
Competition Act, HSR Pilinqa, {I' m y ,  filings rcquircd or reasonably 
consided to be applicable under Sections 10.2.4ld) and I0.3.Rld) if my, 
flings under the EC Merger Regulation, if my, the applicable filmgs 
uider the Foi-eigu Acquisitiou nud Tnkeover Act 1975 (Cth.), if any, ond 
filings with respect to the traosfer, assipment or reauthorization of 
Telscornmunications Operating hillhnrities. ;md b d i o  Communicalimli 
Licmnucs, S u h r i n c  Cablc Landing L.icetl~es mil CJars A Basic 
lnmatimal Telecmnmunicatims Service License and any other Pennits 
M, to the exteni applicable any Contracts; or 

Conscnts ha1 wnuld not haw. indkiduatly or in h e  aggtegtc, a inatkal 
r l v ~ w  ~f fsc t  gn thr: hilit! rrf  HUYW h) emsummrk thc kmnaclions 
conkamplatcll by rhiu Agrccmmt. thc Intetim M a i i a p c n t  Apteemmt OT 

the UK Interim Mamigemem Apement  if not obtomed or made. 

(17) 

Except ns listed or described on Schcdulc 7 A  assuming fhnt, as of the Closing Dflte, the 
Consents referred to in the prcccding sentence will ha% bwn obuincd or made and wlll wmin 
in ftrll foxc and cffccl, thc cuecution and dclivcry or lhis Agfecemhll. Illc InttErim hliulagemnt 
Agmxnrcnl and Ihc CK Inkrim Mtmagcnicnt .4gn.~w1it by h y c r  do nnl, and thc pcrrormce 
by Buyer of its obligations hcrcundcr and thcitmidcr w i l l  not, couIlir;t with or TGSUI~  in the 
violation of. 01 cowtitutz a defmilt d e r ,  or give rise to a right of d a t i o n ,  mwelhtiou or 



nccclmuunol any obligntim under, (1) the charter, bylaws or other nrpnintional documents of 
Buy=, (13 any agreeinent or c o n m  to which Riiyer ib II party nr hy ~ h i c h  Buyct i p  bound. or 
(Ud any license, perrmt or aiitbonzation iskued to BUYU by any Ciwcmmmtal Entity, cx~ept in 
the case of clauses (11) and (iiu). cordicb., violatiuns, rkhlls. nr rights that \vould nor Iiwe, 
indimdually or in the aggregak, a nmterid rulvene &eut on thz ability or Uuyct  to consummate 
the t rar~~~lct~ons conleinplated by this .*meiit, the hteriri Mmd~mncnl 4 g r c ~ m ~ n l  UT the UK 
Intern Mamgement Agreement. 

7.4 Sufficicncv of Funds. M h t e s  of Buyer havc pruvidcd Ruycr bith 
commitments upon which Sellers may rely for debt and equity financing upun Ihc: cxcculion UT 
the Interim Management Agreement and the UK Intcnm Mutigcinml Aprczmcnl i i i  no 
aggrsgdte amount sufficient to pay the Findl Ptiwhaw priuc, Ihc T;trgt~ Maxirnwti Cure Alnount 
nsstuited as part of the Assumed Liabilities and c a l  mounrs, fees a i d  expenses paybie by Ruycr 
in connection with this m m e n t .  the lutenin Maiwgeinent hp-eement ;uid the 1JK Intcnm 
Mnnagcinmt A p t m c n t  and thc Irmsaclions Gontcmplaled hereby and thereby. 

7.5 Rrolers and Finders. Neither Riiyer nor any ol' iU Alliliatca has i n c u d  any 
liability tor any brokerage fee;, coinmisuions or fmdch fccu in comncrilivn wilh lhc lransnutiorlj 
coiimphkd hereby f-or wliich m y  Sellt~ or any Afliliarc orany Scller could become liable. 

7.6 Investment Inknt. The Ncwcos' hquil? any kquily InlcmA in wn hquircd 
h h l y  i s  king pti rchnsd h r  U u y d s  own account and not with a1 view to. or for resile io 
ctmnccticm with. my dislribuliun ur public oll'cring thereof. Buyer uudersmuds thnt tbr Newcos' 
hquiiy sad llic Equily hiterests of the A c q d  Entities have not been registered under the 
securities law5 of nuy jurisdictiou by renmn of its issuauce in tranmctioils exempt h m  the 
regidration requuemem of Rich securities taws. 

7.7 Non-Residmt of Canada. Buyer i s  not a r&hit of Canada 1101 docs it have 
qwratirms in Cnndid;i. 

\RTICLC Ylll 

CURTAIN COV'EYhNTS 

8.1 D i s l o s u r ~  Sur~dernena. Not less than five (5) days prior to the IM4 Date, (and 
subject to the rights of Uuyef to t m d e  thus Agreement under Scction 1l.l.XbU the Key 
Sellers by written notice to Buyer may amend or suppleinent the Schedules (other than 
Srhedulc 1.1K) to this Agreement in a n m e r  consistmt wmth Key Sellers prior ikc~osu~c: 
pursuant to ( i i )  below to mod* the represeuulions and nmaotics (wh-rher or no1 such 
repremtahons or warrmticu arc qual icd by a rckrcnm (o a Schcrlulc) ma& by h c  Kcy Sellers 
hewin with rvspeot IN any Diwlwahlc Mallcr thi t  xriacr ;der lhc dale liereof kor pU.pOSe 

hcnur? a m n k r  (IT cirvurnalnnw shall bc dcLmcd a 'L)ivcliiWr6lt. Matter" if and ouly if (i) such 
mbiirr rm circumbknce was iivl in 2KiYICnFC un ur prior lo he dale hereof, (ii) bad it existed Or 

vccurrcd un or prior to rhc dak hercurs kilurc IU lirl or d c w i k  such matrcr or circutwtance on 
(be Schedules tu his hgrremmt wuld have reaulkd in a breach u r n  reprelsenlaliun or wanarlty 
by the Sellas, and (iii) the Sellers bave disclosed such matkr or circum&lance to Rliyn- in such 
written notice promp!Ay a h  becormng a w e  of the exisqence or such rna(1t.r vr &urnrlam. 
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Unlebs Kuyer has the naht hi Icrminalc lhir hgccnicnt ptmuanl LO Seulien 11.1.3(l>) by FFXL~LUU 

ot the rnstkr diwlored and *xerciaes tlint right within thc pcnod of fivc (5) Buaincsr Days &cr 
m c i p t  riF any ntiticc rccci\cd pti-uant 10 this Sectioit 8.1. rhe wriitcn notice ptlcsiianl IO this - Seetlon 8.1 will bc deemed to have amended the Schedules to tblo Agreement, to hr.e qudfied 
he represetllaUoa.3 tmd u'urrutles contnlued u1 Artidc VI, nnd to hwe cured my 
fflisreprr~enntion or breach of wananty that otherwise might l w e  exlsted hereunda by reason 
of thc rnattcr so dsclosed. 

8.2 A ~ c c s r  IO LiComlion: Co~fidenthlity. 

S.2 1 Em11 K q  Seller will, and  will cause eoch Other Seller to, afford to Buyer 
and its representatives hill mess (subject, however, to existing confide;lltiality and sinular non- 
disclosure nbligntions including obligations under the Perqonal Information Pmtection and 
Electronic Docluneuls Act 1Cmdn) or siirular laws in other junsdictiuus) during nornlal 
buslne~s hours and upon reasonable notice duiing the period prior to the IMA Date to all ofthc 
Piirchaued As+et.et.. held hy it and each Selldx hiwks. recod\ and pcrutmnal relahny to the ( h e  
Bu.ciiicss and, du&g w c h  pcrird. Cuch Kcy Scllcr *ill. and will CBLIIIC tach Othw Scllcr to, 
furnish as promply BS practicable IO Btiger such information (subject, hiowevex, to existiug 
confidenthbty md s i i i h r  nm~sclosure obligation<) concerning the Core Busiucss as Buyer 
may from 1imc to linx reasonably request. Buyer will hold, and will cariL(e i t s  rcprcsmtarives 
and AtMiaten to hold. any iionphbc intom:itinn nhtmned finm my Seller rn any Akihnte nf 
any Sdlcr in cvnlidcncz tu thz C X I L ~  rcyuircd by, and in nwxnlancr: with ~hr: pruvivions or, thc 
CudiJcnuality Aprccrnml. 

8.2.2 Subject to the caotidenhshty provisiolls of, or refemd to m. ScEtion 
-. 82.1. from the dats hereof until the expiration of any applicable statute of limitations with 
respect thereto, each Key Szller will, and will cause each Other Seller to, &rd to Bnyer and itp 
rqircucnlalivcu full ~ ~ C S Y  lo (a) Ihc Tax rccmds and tiling. or wch Seller relatmg to the C m  
BLLY~IICS.~ tn the Pnrchascd hqhets, and (h) the litigation files of such Seller rel;ttmg to the Core 
BtLqiiicsu nr Purchwcd AX~LYX, IO Ihc c x M 1  Ihal the discl~irurc orruch litigrliun filcs will no1 
abm5atc an xttt)mcy-cliLmt privilL!#c in ii mnnncr that siich SEIItr rcawiiahly determines to bc: 
adverse IO it3 inlcresis 

8.3 E~Tods: Keaulaiorv Mattm. On the l a m s  and rubjscl IO thc coiiditiim,i YCL fmlh 
in this Agreement. eoch of the Parties will, and the Key Sellers, will 3130 cause the Other Sellm 
tu w e  bent efforts to rake, or cawe to be taken, all achona, and do, or cause to be done, and assist 
and coopertte with the other Parties In doily., all things necessary to consummale promptly the 
transactions crmtcrnplaied hcrcbp. including Ihc atishction (but not wniwx) OF tho cnndihnnh xcl 
h i t i  in Article IX rubd Article X. Wdhoul Iiinibng h e  geiieraliiy or cKccl or Ihc h g o i n g .  
each of rhe Parties \VU w, in tk case of the K e y  Sellers, will cause lhe 0th Sellers to, (a) if 
xequired, mnke pmmptly its respective filmgs under the Compebtlon Act nud Investment Cmndn 
An, f&ngs iapired or rensonnbly considered to be npplicnble (to the cxlc111 S ~ l l ~ r j  Iriw nolice 
them[) rindcr Sections l0.2.4(d) and M, i T  my, lilinps with rcwxct lo ubctining thG 
coliselil a d  approval 10 thc irandu, awiprntnl ur rcrruhhurizatiun or Tclewmmunicatims 
Opaaing Authoriiics including the Claw h Basic Infmaticm Telecommunicalim Sewices 
Licclise, Submnriric Cnbll: Landing Licmucu, Radio Clmmunifalirms Licwwu, a d  lhc HSR 
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Fiiiry, hud thereafter nmke any other rzquircd sulnnissiunr lhcrrundm with iulrpur~ tu h a  
trmsactions wntmplakd henby and iIt connection with the Consents described on Schednle u; and (b) m c  its hc\l ciTobrtr; to promptly nke. or cause to be Lae4 al l  othsr appmpiiate 
actionn. a d  10 do, or cause t u  he done, all other things necessary under Laws to conn~inma~ a i d  
make eKectise [he UilIlsilcholls conteiuplated by tlus .4g~eeinmt, including u ing  bcst ei7ortb LU 
obtain all Conssnt3 of Ciovenuntnral Entities as are necessary in coimcction with thc 
consummnfion of the bansections contemplated hereby and to ti l lf i l l  the contiitinns hsrrw k,ach 
Party w l l  or, In the case of the Key Sellers, will cnuse the Other S e l l a  to, protide thc u t h  
Pnnies the oppom'aity to make copics of all correspondence, tilings or communicatiuns (IT 
memoranda setting forth the siibstancc thereof) between such Parry 01 its represent.&es, on thv 
one hand, and any Governmental Entity, on the othpr hmd. with mprct LO the A p m u n l  VT the 
t r a n s t o n s  cmtanphtcd hmcby; prwidcd tha( in 110 urcnt .tiall Buyw ur any Seller be 
obligated to Jjsclosz any d i t s  HSR Filing, Compclilkin Act. lnvcsuncnt Canada Act or similar 
filing%. Wiihuut in any \bay limiting !hc forcgomg, Ihc Parties will or, u1 the case of tbe Key 
Sellers, will cause the Mhei Sellas to, (x) wnmlt and cooperate with onc anotha and crmsida 
in good faith the views of one another, in connection with any analysc-, nppcmnccr. 
prexnhtionr. nicmomnda. brick, arguments, opinions and proposals m>de or submitled by or ou 
hchalr of  any Party (or any Othn SclIcr) in oonnecbon wrlh mntters under or ~ l n t m g  to the 
Competition Act, IISR Adct. Investment C'msda .4&, UK Fair Tradmg Act, the EC Mergr 
Rcgulation, or any other federnl, state or foreign, anhhst .  coinpetition or merger contrul law; 
aid (f) notify alld keep the 0th ndvised of (i) my niateiid communication from the 
Coinpetihou Bwenu, CRTC, I n d u q  C n d a  or Cu1tur;ll SeLqvr hnveuhnml Review Diribiun or 
the Minisuy of Caludiau Heritage (if applicable), the Unitcd Statcs Dqmtnicnl of Justicc, Ule 
UK Orfice or Fair Trading or thc Eurupcnn Curnmirsion, or a i y  olliw Gavernmatal Entity 
regarding my 01 the transactions contemplated hereby, Rnd (11) auy litigation or admloisrsatlve 
proceeding pending and howu to such Parry or Other Seller. which challeoges the hanlcdonr 
conteinp1,l;:teil hcrchy. 

8.1 Amrovol of B~nkruDt~y Courts. Buyer nnd the Key Selleis ackncn4edge that this 
Agreemmt i s  part uC Lhe adminis1r;ltim riT an cxtcnsivc pmccw rndtrvukcn by Scllcrr IU identify 
and negotiate i? transaction with a bidder to p;~y the highest md bast purchase pricc fnr tht 
Ptimhased Assets. The Key Selleis tiirther acbiowledge that Buyer hns expendm1 significant 
rjme and resotwe6 prior to eutellllg uito tl% Agrceilunr, and would not enter lnto this 
Agreement but for Sellers' agreement m comply with the provisions of Seetiou 8.4 am1 
Scction 113. 

8.4.1 TmIiSWtiM Koriffi Flluies. Wittua two 3u~iness Days foLlowing the dnk. 
I," which this A p m c n t  is executed. the C~adkm Debtor Sellers will fde notice with the 
CCA4 Court (the 'Canadian Tranracriorr :\bticc") (1) seeking, among orher k n ~ ,  the enuy of 
an ordcr of the CCAA Court that authorizesthe sale of the h u h e d  A s s a  hereunder, and (ii) 
setthg forth n hearing date that is no? less than five days after the dnk on which die CaiMdian 
TrmsctionKotLx is filed nor mme thnn SIX Buslness Days afrer the dare that is 30 days &er 
the date on which this Agreement 1.3 signed. Prmnptly after the f h g  of tbe Canadian 
TrnnsoctiOn Notice, rhe US Debtor Sellers w'll tile a notice with the LIS Ranhptcy  Courl (the 
"US i'hmsucha ~\'otiEe'') identifying the bale ofthe Purchased hvaets bereunder and Seninr: 
F h h ,  among othcr thingq a heating &IC on the nux1 nchcdulcd "Lhnnibw" hcaring daw in the 
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I!S Rankruplcy P n i ~ t l I l ~ ~ g s  chat is not less than foiutecn days aRcr thc &ttc on which thc US 
7r;ms;iction hulicc is filed The Canadi.m Transdim Notice and thc US 'Iransacdon Nonce 
shall he in form and nrhstnnce reasonably satisfactory to B u y v  SnJ Svllwu 

8.4.2.1. CCAACouit YalcOrdw. The pmposedorderro be presentedrothe 
CCX4 Court for nppmml (die TfAI Cnwri Suk Apflmvrrl Order") wvill be III subsmually the 
forni attach4 as Exhibit 1.-1 md will conwin pinrisions, mong others, authorizing the sale of 
ths Purchased Assets held hp lhc Canadian Uchtor Scllers. the entermg into of the lntenm 
Management h g r m i c n t  by the Canadian Debtor Sellers nud the other transactions coiiteniphtcd 
by thik R p c m c i i t  to which any Canadian Debtor Seller is a party. 

8.4.2 2. CCAA Cuurl Hrrmt~g. The CanadinnDebtor Sellem will promptly sLrllz' 
Buyerwith B copy of the Canadran Tr*nudcm Koliix nncl will add 8u)rrr to the s5tvice list in 
order m eiIsurc that Buyer i s  %ith copiL's orany md all objectlons or other B.ulkrupt,rcy- 
t'lealings relaling LO Ihc Candino Transadion Notice promptly nRer tk Canadiau DeMor 
Sdtcis. rclccipl thereof. The Canadian Debtor Sellers will use commeirlally reasonabk cWmv 10 
obtain thc pmmpr entry of the CCAA Court Sale Approval Order 

8.4.: cs h l k W D t C Y  COUfi 

8.4.3.1. us 3mkTUDtcu. Court Salc Ordur. The pmpuucd d c r  to hc prcsculcd (0 

the US Badcruptc); Court for approval (thc 'WS Hunkruptcy Coun Sufe Appmud Order4') wll 
be in mbstmtially thc bm nthchcd n.\ E x l ~ h i l  L-2 ~d \VU contnm pmvisious, omng others, 
authorkin!: the vile uf h e  Ptmhssed Assets held by the US Debtor Sellers. the enteiing iiito of 
h c  1nler.iin h.innageinent Agreement by the US Debtor Sellers ;mJ the otlisr tr;ms;t&nnr 
ooutemphted by this Agreemeiit to which any US nebtor Scllcr is a party. and will prnvide [hat 
&yet is n ~ood faith purcluser. 

delivez to Buyer a copy of the US Tranaacuon Kotice and will providc Buyer with copics d nny 
and all ob]ectirm rn otlier R;mkriiptcy Pleadings relating to the US I'mnsnction Notice prompdy 
after t l i ~  US l l c b h r  SCk3'TLXCipl thetcoL 'Ihe L;S Debror Sellers ~a1K.e couuuercldly 
remable  efforts to obtain the prompt entry of the US Bankruptcy Court Sale Approoval Onlcr. 

8.4.3.2. U S  BankruDtcv CouIt Heannr. The US Debtor Tellm will promptly 

8.4.4 Sale Rmroval Odeix 

8.4.4. I \In Conflict with thin Aprcement. The Key Sellers covennnt M d  a p  
that dthe CCAA Court Sale Apppiuv;ll Order w d  thc US Bankruptcy Cow[ Sde Approval 
~rdcrs (collectively, the ' S ' d e ~ p m v d  Orden") are entered, the tenns of iuly plan or 
cqrlivalztit agreement, if my, goyerung the disposition of Sellers' a w h  and trsaAment of SekS' 
obliptimS, rubmitlcd by Sellers to any of t k  Bduuptcy Courts for coilfirmation DI approval 
&dl not conilicl wilh. s u p m d t .  nbmpate,nulllfy, modify or restrict the terms of t h s  
~ , p c m m t ,  thc lntcrirn hlanag'mcrit Agmunncnl or the UK Interim Management Agreement Nld 
the riglls ofBuyer hereunderor thmun&T* r*r in m y  *ay prevmt orintdere with the 
canaumation UT p d u m a n u :  uf thc Irmhaclicm$ contemplated by this .4greemllt, the hter~nl 
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h.*7ongeelnelu kgreeniant and the I IK lnieiim blanngemant Apreemcnt including any twnsanim 
that i s  crinlmphttrl by or apprt)vc?dpurwavlt to Ihu Salc Approval Orders 

8.4.4.2 -1. lftho S:dc Approval Ordm many other ordcm d i h c  
Bunkruplc) Cuuda relaling In ihir hpcrncmt .  Ihc k l rwh  Manngernent Agreeulear or dle UK 
Interim Xamgemnt Agreement shnll be appealed by any geiwn or entity or mition for 
cenionn or inohon for rzheanng or rzargument shall bc filcd with rxspuct Lkcto, thc Kcy 
Scllers agree to take all steps ils may bc wasonable and apprupriatc to &Lmd aBimt guch 
appeal, petition or inorion and Buyer a p s  to cooperak m such eBorts and eachparty hmto  
agrees to use its reasonable eWorts to obtain an expedited resolution of such appelll; e, 
hopie\-er, that norhmg herein shall preclude the pmes  hereto from cousummatmg the 
tmnsactions oontcmplatcd hcrcin d the Sale Approval Orders shall have been entered and hme 
not been stayed and Buyer, m its sole discretion, waives m writing the requiremat that each of 
the Snle .4pproval Orders be a Fino1 Order. 

8.5 Interim Miinarmem Aurcunmt. Unluss thiv Abwmcnr har hccn lcrminalcd x d  
thc n-mractiow contcnildsted tinrIcr this Agrcmmt hwc bcun nbahdoiicd purrtuant to - XI. Htycr and Scllcrr (nlhr?r Lhan lhc UK Sdlcrs) and any Newcos (other thnn the IJK Kewcn). 
9s applicnble. will eiiw into the hiberim Mnmgwient .4gteemmt .wd the appointmait of the 
Manager pursuant to he UK interim Management Apei i ient  will become effective on the 
hurt11 Ru.iners nay tollowing the firlfillmmt or. if pcnnisxihlc, waivcr of thc cmditionu wl 

in Article I X  (ullicr Lhan thus0 cyndiliunu WL furlh in Article IX that arc tu bc fullillcd on 
Ihu LMA Dalc). 

8.6 Obiecbons to Trmaction. Buyer will use its leasonable efforrs to mist Sellers 
with responding and promding midence with respact to any md all objections or challenges to 
the tmnsncbons contemplated hereby rehtlng to Buyer. 

8.7 rirblic Announceiiients. Thc Selleia and Ruyer will consult with the other before 
L r u i n ~ ~  (or, m thc caw irFthc Kcy Scllcm, pmit t ing thc Otl,cr Scllcn to irruc), and pmvidc Ihc 
mher the qqumunity tn wvicw and commcnt upon, any preps release or oiher puhlie slatemenra 
with  rcspcct to thc transacrions contcmplatcd hmby and will not isuc any wch prcqs rclec~~c or 
make any mch public statement without tbc other parry's prior writrem consent, except that o 
party hereto may inake such disclomres as ape required by Law or by my Bankruptcy COW or to 
obtnia any consent or approval requlred bo snhsfy R condillon jet forth in this Agreement, but 
unly rnsr disclusimg lo 2K.h uf h e  uihrr panies hmek the b&is Cur concluding thal such 
disclosure i s  50 required lind the contents of such disclosurs. Upon execution of this Ilgreenient, 
h e  Key Sellrrs a d  Buyer n4l k u e  apress relrusr substanti;dly 111 the form of Exhibit M. 

8.8 Euwlm-ees. 

8.8.1 Collective Ameiuent. Buyer will become the successor employer under 
tlie Collective Agreements and nil1 be bmmd by w d  coinply with tlie tenns of the Collpniw 
AqccmLntU cffcctivc ah r,ftl,e (%>Ring 

R.f.2 Offer nf l?mnlovment Wor LO the Closing Date. Buyw rhall. M sliall 
cause NI Affiliate of Buyer to make nn offer of employment to at least 95% o f  all L?mplo)~ces 
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( ~ ~ c l u d m p  UK I.mplnyees) a h o  arc not Union E.mpJiiyw% errpluycrl by Sellem ~ & m i l y  in 
connection \wth thc (:om Business and w'ho ate actively employed as oTtl1c Ctc,*ing DT ~ l m  h v e  
w h t b  or Lmploymcnl on return from any vacation, leave or irthcr abscncc, in each case, hit 
pm,mvides an aggregate compensation pnckage conwining Lumpcnsation (ercltiding m y  (I) 
rclmtion or rcs t ruc~iug bonuses nnd (ii) cornpensition prtiridd by BCE or its AIliliiies (otler 
thvn thu Scllm or their subsidiaries)) of substantially equkalait valuc u1 that mccived hy each 
wch cmploycc finm thc Sellers on the dnte hereof ( b a d  on the tuhl salary, hortus, perk 
allu~vmcc: md rclinmcsl rnatching contrilmtiolls received by snch employee frrini S c l l m  and 
thcir subsidiatics immcdmrely prior to &e dnte hereof, but nul necrvsarily including all of the 
hcguirig catcgories of corupeusatiou or matclung the amount of qwh tmployee's prt-Clostng 
compensation LU m y  such cato~ory). Ruyer bhall dmit l f )  wch employees by delivery to 
Teleglobe of a Schedule setring forth the ri:~mch [if wch emplo)eees Echedub 8.8.2) not larer 
d m  90 days a b  the IMA Ddc.  Ruyur will not make any offirs of eniployneut before such 
dclivcry of Schedule 8.8.2. The employeex of Seller? lirled un Schedule 8.8.2 who accept an 
offer of einplupncnt lnm Biiycr UT w AIliliate of Buyer and the Union Eniployees arc herein 
referred to dec t i r e ly  LY the '''frm.+wd Employax" hnplopuent of the Transferred 
Employees by Riiym or nn Allilintc of Buyer will commence as of the Closmy. Fur- thc 
nrwidance of doubt, nothing conhincd ill ltiis .Agreemiat shill alter the at-will eniploymeiit 
sti l tus of any znipluytx u l  SUIILTY w m y  '1 wrirrerred Employee iu the Uilited States. 

B 8.5 W,\RN RcI. ,Ucr  thc I M A  Dare, Buyer will not tnk~ eiiy action that 
could came airy Wer or any Afiliiitc thcnnr  to incur any Iinbility udder the WARN Act or any 
aimilzr s ~ a t e  lac.. 

8-84 I'erminatinn nf Employees If the employment of my Translimd 
Euployee or UK Eniployee is ternIinnkd by Buyer nr an Afliliatc or Buyer within one year from 
the Closing Date, Buyer (or its Atfillate) a h d l  pruvidc ycvmi i icc  burlelits to such hnsferred 
Employae in an ainuunt cyual to thc w\'cnincu bcnclits hat would hnve been offered by the 
applicnblc S c t t ~ r  hud thc l ranrfxxd Employee or UK Employee uot been hired by Buyer (or its 
Atlitialc) ur thc UK Entpluyw had b c u  ter~iinatedimmedintelyprior to the C,lonng Date. 

8.S.J Indeutv .  The Key SeUm slxill ftrlly indemnify tbc Buyer, its 
Affiinres M d  enchNewco against: 

(a) all liabilihes, obligations, costs, clmms and demands anxing from or m 
respect of any of the Fonim UK Employees other than wch liabilities, obligat~om, Costs, claims 
and dernonds arising as a direct result o f  any ncl nr nmisqinn of thc Buycr in rclation to the 
Former UK Einployceh after thc 1 h4A Daw; 

@) ail Iiabilities, obligations, EOF~R, claim* and h a n d s  arising from or 10 
respect of any of the LX Eniployees on or b c h  thc Clusing Uak othm h n  such li<hiIities, 
obfigtions, costs, daims  and dem;mdu arking as a dinct rcsult of my nct or omission of the 
Buyer m dation to the UK Employees tho I MA Dale; 



(c) n11 liat)ilitie%, obliyt~tiolir, cost<. claims mid dcianlls arising from VI in 
xspeet of an). bilurz by any S e l l a  ad't ir  IIIZ Buycr ro comply with regulation I D  mud 10A of 
the Twnsftr Reylatimrnu in rsluion 111 thc 1.K Zmployees andlor the Former LK Employes; md 

d l  liabilities (whrlhur p r r cn t  or rtme, acnlal. accnied or conriqeiit), 
ohliptiom, ciistv, claimv and dcmauds arising h m  or in respect of any person who w a b  at any 
timc ail crnployee or b e  HK Seller which relates or IS referable to a period or pen06 of 
cmploymcnl up 10 c l w  d business on the Thf.4 Date: 

in cwh CM othcr than w i t h  rcvpcct IO any Husiticsq Expenses (as defiued in the I ~ ~ J I I  
M3nagcmenl Agrcmmt  ond UK lnlrrim Managemmr .4greement), for any period diiiulg which 
the Interim Management and the LK Intern Management A p e m e n t  are in e fkc t  other tlw 
Ax.\umcd Linbilil~cs (cxcqt tu die cdeut relaiig to such Liabilities ansing from acts 01- 

omissions of the Sellers pnor to the Closing IU connection with Forma UK Ernp1oq.w and 
which Liabilities are not included in Net C u m t  hssm). 

(d) 

8.5' Emthment  and Enidwee Benefit h t k n .  

8.9.1 Termination of Cwcrwc. Effcclive as or h e  ClosiDg Dale. rhe 
Tramfccrred kmployrc~ will w a ~ e  u) participate actively in, accrue benefits under, or be coveml 
by, the Company Plans (other th'm the Canildian Pension Planx (ifavsurncd hy Buycr)) and will 
Ihcrutilm parlicipalc activdy irk SIIL'~IUU berlzlils luidw, or be covered by, plans established by 
Buyer or its Afiiliates. 

8.9.2 Retention of Emolovee Beliefib Liabilities. Kotwithshiding any other 
provision of this Agrzmenr, ou and afler the Closiilg Date, Sellers and their AKiliates shall 
rclRii sponsorship of all US Corripany P h s  aud of ,211 Cmdion Company Plnus (orher thm the 
Canadian Pension PIms (if wmmed by Buyer)), aud shall retain all liabilities under such US 
Coiupany Plnm m d  CamciLoa Compnuy P h s  (other than the Conadinn Pension Plans (if 
assumed by Buyer)), a n d  Buyer shall nor asmine any liabilities arising under or m connectmu 
with any U5 Company P l a ~  any other "employee benefit plan" (as such tern is defhed in 
Saction 3(3) of ER15.4) at any Iime mwntained by any Seller or m y  F.RISA Affiliate, or any 
C;madian Coinpany Plm (other than the Cdn;ub;m Penslrin PIanx (if arqumod by Huycr)) 

X.Y 3 Credit fiw Seri-i.icc with Scllcr Suhjccl 10 amiicahle Laws, if r m n q t ' e d  
Employees on. includcil in any boxlit plan or program of Muyer 01' its Affiliates follou-ing the 
Clusing Dak, rhc Tmnrfcrrcd Employ~cu will mccivc credit for sewice prior to die Closing Date 
with my Scllcr or any Affiliate thmof under such Buyer benefit plan or program to the same 
extent suoli service r\*ns counted under omlogous C!oiiipcuy Plans fbr puvoses ofellgibility ond 
vesting (but not for the purpose of benefit accrual) solely io the exkiit that aucb service FJ& 
does not result io my duplication of benefits. If T r m h f b d  Hmpboyccs m c  inc ldd  in ally 
medical, de~iral or lizallh plan of Buyer or its hfliliatuq, any steh plailr will nnt incltidc 
preexistmg condition exclusions, except to the extent such exchlsions were applicable to the 
Transferred Employee iuider an amlogoils Coiiipany Plau on The dsy piior to the Closing Date, 
aiid nich niedical, dental or health plan of Buyer or its .kEliaks will provide credit for any 



deductibles snd co-papxnt.. applied (K ma& wlih r u p c u ~  LU e ~ h  Traulrlbtrrd Erupluce urlder 
a n  malogow Crmpany Plaii. bul nnly with respect to the plan ye- inwiuch tbe Closing DCCIIIS. 

OthL7 ~muluvcc Liabilitbu. B u y  shall lnve the obligatmn to provide 
C O R R n  health mlinuolim coverage to all L'mnsferred Employees (and d a t e d  qldified 
b c n c k i n n w )  who bewme eligible Ibr COBRA coverage after the Closing Date. Sellers md 
thar ArfiIialcs shall have the obligation to provide COBRA health conti~iuation coveiage to all. 
Lmplrryccs of Sellers (nnd related qualified beneficinriel) who bacoiue eligible for COBRA 
cnwmgc 01) or prior 10 the Closiug Dote SdIers  sholl continue to iminmin, until December 3 I ,  
2003. knefit plnns which provide healh and welfare benefits to provide COBRA bzliefita to 
cmployees d ! o r  former employees of the Sellers who are not Transferred Eiiiployeea for the 
duratinu of the COBRA covcmge applicrble to each employee or fonnm mployee. In the cvmt 
thnt the Sellei-s do not iiwintxin wch hoxlth nnd v,rlFarr benzfiL plans and thc Buycr mximes 
snch COBRA liability under applicalh 1 . ~ ~ 7 ,  rlic Sellers shall indemnify, deknd and hold 
harmless the Buyers, its .4ffihtei and each Ilewco with ~ s p c c t  to such COBRA h b d i ~ .  

8.9.4 

8.10 Tax Retune: Assismce and R~cords. Each Key Seller ;md B u y  will or. in the 
case of &Key Sellers, will cause each Other Seller to (a) provide the ather with wch nwishnue 
as m y  rcasunably h rcqucstcd by m y  uT IhLm in connection with die prepmation d a u y  Tax 
Rxlw sudil 01 olhcr eminat ion by any Taxing authority or judicial or admirusnxtwe 
pmceeding relatin2 to lilbllity for Taxes, @) millo and provide die other with any recorda or 
other information lhat may be relevant to nrch Tax Rehim; audit or exainiin;ltim, procwding or 
detemmuon, and (c) each provide the d e r  with any kind dstcmination of ;toy such audit or 
examkition, pmceediup or deieimioaion that a t k c t s  iiny iimoiint required to hc shown nn my 
Tax Return of the other for any p a i d .  Without limiting thc ~cncrality of thr: forcgoiiu:. tbc Kcy 
Scllcn arid Buyer will and, in the u s e  id the Key Sellers will cause the Other S e k  to, retain 
t d l  h e  applicable srnhires of ~imitRtiOn5 (includmg any extensious) have explred copies of all 
records 01- iufoimition thnt nmy be relevant to Tax Returns filed by the other Party for all tax 
per;@& or portirms thereof ending before m including thc Closing Datc. 

8.11 TaxMattem. 

8.11.1 Subject to Scction 13.4 (with respect to the nght to claim refunda or 
credits for I'ransfer Taxes), without the prior wntten consent of Duyer, no Seller or Newco nor 
any subsidiary oramp Scllw or Ncwcn Ahall maku nr changc any 19x cloclion with rcspecl to any 
Kcwco. adnpt or change any method of Tax accounting wth  respect to any Nmvco. file my Tax 
U c ~ m  I'? any Ncwco, cntcr into any closing agrccmont for any Newco, settle any Kewco Tnx 
clilim IX asscsqrncnL sumndrx any right Lo claim a New00 Tax refund M consent tn any 
atenhim m waiter or  thc l i m i t a h  pwiodapplicahlc to any Ncwco Tax claim M mscssmcnt. 
k&h 5 ~ 1 1 ~ ~   hall aku mrkc or C~UYC Ihr: ~ l r : ~ ~ t  NCWW IO nrnke any lawrtd I'BA olcciion for any 
Ncwcn a$ rcqucnlcd hy Buyc?, cxcql  that (a) a 11 K Scllcr shall not bc obligatcd tn make any Tax 
+4cctimi in rcspco~ or i ls own m nny mtmbcr OC 11s tax group's (other than the relevaul K~WCO) 
tax affairs lhat could adr.crsely offcct such tax affnim (unleess requid by law] and (b) 'my 
Ncwco fnnncd by x US Debtor Scllcr shall not be required to file an eleclion io be treated as an 
association ror U.5 federal income tax ptupuseg. If any Seller or any Newoo is required by law 
io make an rlzctiou with respect to n pnrriailar iiewco, the Key Sellers s l d l  delisu 1) written 
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notice to Buy= thai cxplaim- buoh rlecliun Yo lulrr lhmi F i r ~  Dusiness Days afm Buyer 
recelves nlch notice. Rnyer ~Iiall inxtnict Key Seller; what a n o n  to take with respect M such 
elecbou; provided that if Buyrr docs nul so instruct, t h m  Kcy Scllcn inay decide what Rdiou to 
t k e  wirh respect to such election. I f  dirccccd by Buyer. the Canadian Debtor Sellers organized 
under the laws of Canada or any province thereofshall jwn with Buycr or Ihc rdcvritic Navco, ns 
approprLite. ~n executing and filing iu1 election under scctiun 22 or Ihc ITA nnd any malugour 
provincial legislnrion in respect of any accounts receivable inclurlcd in thc Purchawd Awctq 

8.11 2 On or prior ro the Closing. each C m h  Debtor Seller organized 
undcr lhr laws of Cannda M any provmce thereof wdl use its reasonable best etforb to delircr to 
Buyer B certiticnte in the name of such Canadian Debtor Seller pursuant to Section 6 of thc 
Kctail Salcs Tax Act (Ontario) and n siiular certificate under the eqwrdenl prouisions UT any 
other provincial sales tax legislabon, if applicable. 

Wilhoul prejudice to h e  rigbts of Duyer pursuant to S d o n  811.4, 
Scllcrs  nay proctrz h a 1  UK N e w o  will, nntl afler rhe I4Li Dare, if reqnesied by TLUK, Buyer 
agrees to procure h i t  UK Newco will, so far as penrutted by law, a d  within any relevdnt dmc 
limit. enter ulfo n d i d  elechon (or d i d  elections), pursuant to S C C ~ O U  179A of  thc Taxation UT 
Char.qeable G a m  Act 1992 (the 'TCGA 7Y9Z") At) that the ahole of any chargeable gain or 
alloaablc lobs d d n g  to thc Irdnulcr uT u ! w h  by 'I'IIX 111 UR Yvcrvco under the Hive Down 
Ageernmi accruing Lr) I!K Ncwco h) virtue of section 179 TCGA 1992 u p n  UK Newm 
ecavins tu hc a niLrnbcr t i l  th i~  '1 clcglube Croup is Lreated a5 accruiug io TlUK 01 such member 
UT members or the Teleglobe Group 8s TIUK s h U  UonUixite. For the purpose of tlus B n  - S.ll.3, Teleglobe Gioup iuuw TKJK and any other compny OT companies [other than UK 
Newco) which illy, on the date o f  Closing, treated w memheru of Ihc wm1: @up ror LIK capital 
gain> vah purpuscs 

R.11.3 

8.1 1.4 The Key Sellers &dl indemnify Buyer and its f i l i a t z s  with respect to 
any liahikty for Taxes (oh% thno Incremeurd Taxes and o k  Taxes, if any, payable by Buyer 
pursuantto Scction 2.1.1, Section 2.1.5.2 or Section 2.1.53) ofaiy Newco arising as a msult or  
or u1 conuectlon with the Migation m s a c t ~ o n s  or the rrdnsfer to tbe Newco of my assets under 
rlre IIive Down A-pement or the p u ~ h a s e  ofthat Newcos' Equity by the Buyer (or art fdi&tL) 
or .my d u e  added lax payable OD the Management Fee other than (in all cases) in rcspcct uf 
value added tirx which the UK New-co is or will be able to recover whcther by w;ly of cndit or 
rqxaymcnt (0. would bc abtL to wowx whether by way or credit or repayment nssuming tht nll 
rclcvsnt claims and rchims were made), .hy mdemnificntion under this Scction B.1I.d shall be 
rrenred as nn adjustment bo the F h i l  Purchnw Pnce to the extent peimittedxm& ap$c:lble law. 

x 11 5 Buycr mvcnaniq that, Tor a pcriod of 30 days a h  thc Llosing Date, 
[i) ncilhbT BU~LT nor any r rT  iL< pcrmiticd asaigrcl that purchase nuy hrchnsed Assets or ilny 
Yewcod Equity tw Fqriity Inlcrcrtr in an Acquircd k:ntadry nm any Ncwco or Acqwrcd Entity  ill 
become persons a f i t e d  with any eiiti?lldty l i d  UJI Schedule 8.11.5 ror purpascs uf h c  ITA end 
(ii) Buyer nill no1 and &*ill not permil any such pemtted xssiw or Newco 01 Acquired Entity t O  
bnqfer any Purchared Awem or any Nea-cos' Equity nr Fquity Interem in n Acquired 6ntity to 
any pmson orpmnns lisicd on Schedule 8.1 1.5. which will bc dclivcrcd to hycr no later thnn 
rhc earlier or (A) Dwemha 31. 2002 (M thmancr, bur only rn the exmit necessary to reflect 



furmaboos, aqcl"isi1ions or dfvestituits nf emtitics bv BCE m- ils wbaidiaries) anti ( y )  the Closing 
Daw. 

8.1 1.6 After tkc datc or  this Agtement, if my Seller becomes aware of any 
infommtion that uould have rcmbxd any orthe represeninbow made in Section 15,115 (including 
any infomiation discltrscd on Schedule 6.16) inaccur;rte in any material reapc:cl had such 
rcpwbmt8liOn been remade as of any date whch OCCUIS on or pior to thc: Clusing Dar (iii each 
caw, urithnut taking into account any lmguage in Section 6.16 b t  limits certain represtnmous 
to the date of this @einent). then the Key Scllcr yhall cunvcy rtu;h iuCoriimlion to Buyer as 
6oon as reasonably phsible. 

8.1 1.7 If the Key Sellers dstermine that incomc laxw a~ driz xnd payable on 
Ihz amuunt r ~ x c i v d  in rc~pzcl of the Cole Business by Scllers or any Newco during tbc tcnn of 
thc lnlerirn MmBgement Apreemeot or UK Interm Mm.a,gbmcnt Ayrccmml (cxclluling, for 
purposes of this Swtion 8.11.7. any portion of quch amount which exceeds an amout eq-la1 to 
the sum of the Reduction Amount and thc Mmw:eIiieol Pets), m h i g  mto accounr all net 
operntug losses nod any other dediicti<ma which are avnihble. then. an later tban 20 cdsmbr 
davs b e h e  the due date (Isith cxtbnsims) h the T a  Return with respect to such income ~ L ~ c Y ,  

the Key 5dlt.r~ uhall dzlivcr lo Buyer B written noke indicating such demiGnanon and qhtiiig a 
wawnniihlc bash for such detenmation (collecavely, the "Tax iYoticc"). I I  Buyvr nnd Key 
Sdlm 3~ unable to a p e  on the ailinillit of~uch incoinc t a m  IO be paid uitbin 5 calendar days 
&r delivery oi  the Tiu: Notice, then thc Jii?ipulc shall bc rewlvkd by submissiou to the 
.4ccounmts h r  a dctcrminatiun rjf Ihc arnuunt of such income taxes to be pnid W V I ~ ~ ~ I I  10 
calendar dayr (Ihc "Finul & t ~ ~ i R a i o n " ) .  W-ithin 5 calendar dily-s after the Fi id  
Dclerniiiiation has bden receivxi <or within 1.5 caleidm days nf im thc Tax Nolice ha3 been 
delivered if Buyer end the Key Sullcru arc able Lo qyee ou the .uno~u~I of such m m e  taxes 
withcnlt the Accouutants), Buver shall pay to the Key Sellers an amount equal to the incuim 
taXe6 due ;md payable in motdance with wch h a l  Detemnation (or as agreed under this 
Sectioii 8.11.7, as zppmpriatc) One halfor such payment mall be pnid as an adjllsment to the 
Fin;il Purchauc P m c  11) thc extent pe.rmitsed under applicable Law. The balance of such pdyrnent 
shall he paid as a return of overpaid Managemant Fees under the lntenm Mwa&mbnl 
Agreement or the UK Jnienm Mmageient Aprecmbnt, u5 thc caw may bc 

8.11.8 On or prior to the Closing, the Key Sellers vhall E ~ U S C  any and all 
obligatiom or liabilities of any Ncwco OT any A c q u i d  Entity u n k  MY Tan shring agreement 
to teimimte, at the Key Sellers' cost atid cxpcnsc. The Key Sellers shnll indemnify ULC Neww, 
Buyer and ita Amliatw wvilh rcqxct lo ruiy liability for Taxes arising as a result of or in 
comectiou with the CXCIXIW o f  any stock opion or Jimilnr insnumenr issued to a UK Employee 
by BCE or with 1.espeCt i o  the sale of the atock ofBCE by a UK Fmployee. 

8.12 Affirmatme Covenants of tlie Sellers. 

8.12.1 Except as otherwise expressly pmviclcd h m i n  or ~LI C K ~ ~ R S I ~  
rousented to in wrftiiig by Buyer, *or to tbc: lMri Dare (other than the execution of the UK 
H1X.e Down Agreement), tlie Key Scllm shall. and shall muse the Other Sellers and UK Newco 
LO. conduct thc COR Business only in the ordinary come of burmess md cuIw8tent with pxsl 
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praclicc or wllh h u m w  plaiiw diwloucrl LO Buycr in writrug pnur io Uic: cxc~uliu~i "1- Uu's 
Agrecmcnt. Miirllnut limiting the geucmliry of the foregoing, prior ro rhe LMn Date, except as 
seb rid1 1x1 tlc. ktilployet LeLttr. (a) each Kq Seller shall, and shnll cnuw the 0th Sellers to, 
use reajonable efforts to (i) preserve inmt its busincsb organizabon and goodariU mnd uy: 
reitsonable efforts to keep awlable the senices of its Em11loyees wd milinram sirtiafirctory 
relationships with suppliers, cwtorneix, eyiplneut vnldors and others having business 
reldtiodups with the Core Busmess; (ii) maintalo the Parchsed Assets iU sub6tnnMy the smie 
condition and repnir as of the dnte hereof (narwal wem d tear excepted); .md (iii) mnintnlu m 
effect nIl material Permits and  comply wth all mnterinl rqukments of Lnw npplicnble to the 
Core Business: and  (b) each Key Seller shall and sbnll muse the Other Sellers IO r n o h  capital 
cxpendimres with respect to rhe Core Busmess siibstutially rn accord'mce wth the c;rpaal 
expendituir budgets set forth OR Schedule 8.12.1B. 

8.12.2 From t h e  to time after the Closing. a mid when reqiieritert by Ruiy~l-, 
the Kzy Sullcr5 xhall tnkc, and shall FBUYC thc Olhcr Scllcrr IU iakc, all CiurthLr w~iunr and 
pmvide ro Buyer all such cooperntion aud assistaoco (including the execution and de lkeq  of any 
and all affidavits. authotiwlionx. dcclardtinnr, c&i; aamplca. cxhibitr, rpccimcns, w a i p n t s .  
powers of R I ~ O T O C ~  DT orhcr dactuncnraliori and ihc request Tor hiher  order OF chc Bakruptcy 
Courts) as Buycr m;ly rcasunublr rcqucsl LO cvicleucc. elktuate and make cKcctise he 
uruisnetious conlcinphlrd hereby (~ncludmg raking all I-urlher actioris md providing to Buyer all 
such coopemtioii alld ossisrmce (including rhe evecution snd delivery of any ~d all 3f€idarm, 
aurhanntions, daclaralions, onrhs? samples, exhibits, specimens, assignments, pwers  of 
attoruey or other dmimntntion) ns Buyer m; reasonably requesr 10 evidence, effectuate, 
maintain and x c m  the Compauy Intellec!xal Propefiy). 

X. 12.3 The Key Sellers wiil, and nil1 cause the Other Sellers and each ofher 
wbsirliwy of Teleglobe to coniply in all matend mpecu with the t e r m s  of the debtor in 
pubycs$iun Financin:! h m  thc DIP L L n h  cswbliuhd in accordanw with the CCAA 
ProwLulingr or m y  rwcicswr Imdcr thctcundcr, crc+ i i r  the cxlcrd ihat rnilurc ILI 311 wil l  no1 
affect the Core Busiriesr. die Purohnsed Asisuotr or thc ability or lfiz Sctlrrs l o  p c r h n  heir 
obligations uuder this A m e n t ,  the Interim hlmgeiurnf Agreemeut or the UK Interim 
td w a p m  ent Agreeiiient. 

8.13 NcmtivcCo~~nnnts oftkc Scllctx 

8.13.1 Exccpt a? sct f k h  in thc Employcc Lottcr nr as otheraiiqe exprewly 
prrnidcd h a &  or ss cxprcsxly conscnlcd h i  in wwitiny try Huyc (with rusgecl to clawe (i)  below 
nat tn hc unn-duunahly nithhcld),  or to thc (!losing Dmc. m c h  Key Seller will not, ;tiid aill 
cauc  a c h  Olhm Scllcramnd IJK Ncwcn rial lo; (1) him my cmplilycc in eonnwtwn wth the (;nrc 
Susincva or? CXCLTI a3 rcyuircd hcnin  or in wcurhncc with politics, practicca or agtrcments in. 
cCfccr on Ihc datc h a c o f  and di$cltficd ti) Huycr, alter i n k  DT arncnd any cmploymcnf 
consdting or scvcrancc agcmrlurlt with, (11 grnnt any ww-anec pay lo. m y  hmpluyuc ur inmcasu 
the compensation of any Employee or enter into a ncry Collective Agrccmcnt other than a 
Collective Agrceulent that couta1m annual incrcascs in wagcs in  thc ordiriary coumc or basiniss 
collsisrelll with the past pactice of the r\pplicablc Stl lcr  not in cxccss oT3% of wages pm amntmi 
wd coutaim no other grant of any i n c ~ a s c  it1 snlary or bonus, wvmncc. profit shariiig, 



ietlretneut inconie. defend cnrnpeiisntinn. i m m i x  or u[hrr compsariou or benefits other 
than as m y  be 7eyuirt.d by applicahlr: Law; (ii) entcr into, esublish. amend, teirnlnatq hmaden 
elipbility for. IIT iu ixmc  h c  hmefiw provided by, or (except as reaped by thc cxpx~s kma 
therroll makc any conlribution to m y  m p l o p n t  apemei i t  m any rmpluyzr: pension benefit 
plan (ir any Lmployec welfan benefit plan which covem Employees (with rcspcct tu Ihc pcriod 
from the date hereof to the LW4 Date) or Transfirred Employccv (wih r ~ p c c t  IO ihc +ud h m t u  

thc IbL4 Dale lo the Closing1 except to the extent required hy applicable Law. thc plan or any 
insmncz Can” pmvidmg benefiIs under an existuq p h ;  (bi) id, law, liccnbc or dlcnvise 
dispose of m y  interest IU any of the Pnrched  Assets, othcr lhan diRposiIims of immaterial 
mets in the ordinmy course of business collsisteiit with past pmcticc. or (rithcr than ptmutmr to 
the Debenture] pennit, nllow or suffei- any of the Purchased A&cts io be subjected to my Lien, 
other than Pnmitted L i a r  nnd Licns LwnIcd LO Ilir DIP Lender; (IF) other thao in the ordinary 
come o f  businebe. terminsk, modi+ i n  \wire my riglit under. m m y  material ttspect, Contract 
or cinnmitmcnt (olha ban a Kcjcolzd Conltnct) or my Permit or other authorization relating to 
111v CUIC Business: (v) enter u t 0  my uew nlatennl Connact or wmmitmcnL. except ns 
commplaicd by h e  last sentence of the defimtlon of Cure Savin= relating 10 thc C!orc 6uusincss 
outside of tbe ordmaiy w u s e  of busincsk; (vi) axumc any Cmutmct under the applicable 
Insolvency Proceedings other than a Contrdct listcd on Ihc tist of Contracts rhat will fo~titute 
the Cmtractr to he Purchad . ~ S R U L F  ax of Ihe Closing Dnte as contanplated by Scction 4 .44  
(vii) crccpt in accordancc with the procedure s e i  forthin Scrtiuo 4.4.4. r+ct any CunIrucl r ~ t h ~ ~  
hnu ths Contracts set forth on Schedule 8.13.1, or (\*hi) tmminute, ~nodiry ot amend h e  lIive 
Down A p e m e n L  the Shxrr  SA^ . \ ~ ~ ~ ~ r n c r d  or &e Debenhue. 

5.13.2 Notwithstanding the toorrgoine, Kcy Scllt~3 will nvI bc dxmcd lo  have 
breached the covemints set fimh in Seainn 8.13 In the extent that w h  breach arises out of the 
act or omission of- Buyer under the lntnim Managcmcnt A ~ m c n t  or thc UK Interim 
hinaagement Agreement. 

8.14 Donus Plans. On the Ih4A Date, Sellers will pay to thc paticipttts m tlic bonus 
plans listedon Schcdnlc 8.14 (the ’Bonus Plnns”) an anuunt equal UJ thc amuunlv w c d  in 
the ordinary course p u n t  to the Baselme Financial Stateinat M+ahoduIo&y Tor paymimtu 
under such Bonus l’laiB through the IMA Dalc. Subiwl LO thc rcquircmmtr or m y  Collective 
Agraement, employment ngreement ur appliuble kw. a b  Ihe IfvlA Unlc, Buycr may cause 
S e l l a  ta amend or terminate aoy of thc Bunus Plans in ik. viilc discntioti and Buyer will pny, as 
a Business Expense, all cmts nauucixled with ~ h c  Bcinur Plans, as so mendad or terminated sfler 
the Ihl.4 Ddk. and u’ilh ~ypwl lo ruch amcndmontor teIIUhatiW. 

8.15 M i k v h m  Tr~mtiotionr. Thc Key Sellers will came the. Migration Transactions to 
(i) be cumplcterl ILY pniinptly as pmlicabk follnv~ing the date hereof and in any event by the 
Cloritig h e  md (ii) be completed io n manner that would iwt, iiidividuall) i w  in the a&m-p’t. 
have a Moterial Adverse Effect. 

8.16 Investment Canada Act. Buyer will filc ii duly compleld MLifiCahOn u& IhC 
h w e ~ m x n t  Caiilada 4ct wilhin 30 days atker Closing and p v l d e  n me copy thereof to the Key 
Sellers or, shotlld the tranwctions ccinimnplatcd h,Ycby bc rcvicwablc undcr the Investment 
ran& Act. will promptly wke dl necwwry 4 c p A  IO seek any required approvds thereunder, 



i n c l d i i i g  prmriding mch plans for thc Canadian poniwi UT the Cum Business -md underuI&ps 
ab may be rqtllcd by I l c  .MMioalcr responsibie for thc eilforceiuent ot that Act to sntkty rwh 
hqiinkter that the mmactinfls conternpixed h~in are llkely to be ofnet benefit to Canada. 

8.17 Cxrmdi;ln Trar&t Price Allocation, Respecting Owned Real Property in Canad6 
the relevant transfer documents will reflect a transfer price determined in a,cconlancc with k i r  
maeke1 value. 

8.18 Ncwco Good Standin& At Closing, the 1k.y Sellers ~ 1 1  cause each hence u, bc 
an cntity dilly incorporated, crcatcd, formed or orgnuzed nod d i d l y  existing and, Nirh respect 
to rhe Kew-cos organized under tbe laws of any state ofthe United States, m good stimding unkr  
the LTvs of the juris&ction of its cnxitiou, formation or orgauizdion. 

Bar Date. AS sooli as possible after the date of t h i s  Agrecmeuf tlic Key Sellers 
will hie a m&on Cor a Bar D m  Tr,r claims u n h  t k  CCAA Prweediiigs and US Dnrlkruptcy 
Proceedings to set such bar &[(: a1 a date that is the earliest permissible date under the applicable 
BRnlrruptcy LAWS. 

8,19 

8.20 Reserved. 

8.2 I Mergsr Consents. Each of the Key Sellers and Euycr sklu promptly abiw tl~c 
othcr Party if it lams orany meEer couscnt that may hc mquitcd of any Ciovcmmcntal Entiry 
pumirini IY Sediun 9.2.1. 10.2.4(d) or IU.3BW). olhcr than ~ h c  ctnlscfits spcciEcnlly identified 
in such Scctinns. 

8.22 UK C ~ t m c l  Cvnamly shr: Kcy Sdlcn uill c i a w  llc: UK S c k n  to use LM 
eomnercirily reasonable cflorts IO o b k h  my consents required to assign each of the Colrlrncts 
lisIed on Schcdulc 6.6.4. 
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8.23 No Solicitabun of Transxchom. Thc IIK~MKUUIIS cun~plsksd by lhxs 
4reenient arc intendei to be exclusive 10 the Partles. and the Key Sdlera will not, directly or 
iw&rcctlg, and will CAUYU rhc Othcr Szllbrs and thcir and h c  Olhcr S e l l ~ ~ s '  uniecry. C I ~ K C L ~ I ~ ,  

employeeb. atxuunLmts conRiiitdnta. lqpl CMII~YC~.  financial advisorn, a m l a  and other 
repreamtntires not to solicit the malung of any proposal or ufk7 hat cons~tutw, or m;ly 
reirsonably be expected to lead to, any Competug Transaction, enter into or iwinmm or coiitinw 
dimisions or ncgotiate with my Pemn in tiIrthemnce of tl Competing Trmachon, or filrnish 
nonpublic inforumtion for that purpose 

h m  the d?re hereof until the h f A  Date, the Parties will 
work toQether in good faith to d e v e l q  apprqwiafe cash management arrangements pending the 
Closing to facilitate the meeting of the caqh tequlremnfs of each of th Sellers nnd Newcos from 
the IMA Date to the Closug 

8.24 Cash Manamen1 

MIIm IR 

CUNUI'I'IONS 1 0  IN'I K H I M  hIhNAI:E\lCN'l AGKECI IEWL'  

9 , l  Coridilionu 10 Ihc ~Ihliqdlionu d O l i C h  Party. 'l'tiu ohhgaliotij Or Buycrarld Suliers 
to enter into the lntzrim Manngemerir .4greement a n d  the effectiveness of the appointment of the 
bhnger under &e UK Interim Mmgement Agreement arc subject to the snhsfactioo of tlis 
follow-ing conditions: 

9.2 No Injunction There rvill not have been en*& a preliminary or permanent 
injunclion, temporary teslraining rrrdcr WT othcr judicial M adminislralive order or nikircLmml 
order or revocation ordcr or dccrcc or any tlankruprcp Court or any othcr Courl o f  compctcnt 
j u r i sd i c~n  or relwmt GovernmentalDntlty. the eKwl ofwhich prohibits !he entering into of rhe 
Intern Mmgement A p m z n t  or the UKIntmim Management Agreemerit. 

9.2.  i Wniliue Periods. The expmtion or terruillation of my applicabk woltmg 
perid in relatioii ta the coilseiits aod clwmces &erred to in Scctiom 10.2.4(a), &). u, 
a i d  a illid 10.3.Wa), {bh m, Ir) a n d a i l .  

9.2.1 Material Cuubct Consents. h y  Consent6 Listed on Schcdulc 9.2.2 
miiler b1:mi:iI Conh;icts (deterniiiied withom giving effect to Section 2.2) witl have been 
obtamcd or the appropri3tk Bankruptcy 1:outI will have atithcnixed the ansignrnent of such 
Material Contracts nonrithatmding any antisssignmenr. change OP contml or insolvcncy derault 
provision contained therein 

Y .2 3 Cuurt .4wnrvd. h i y  requiwd order of thu US and CCAA Ban!uuptcy 
Courlu approving the k r m s  uT and pilyrnentb under the Interim hlirna~ernevt Agreeinem1 wil l  
iavc bem obtained. 

9.3 Conditions to the Ohliemions of Sclletn. The obljgatlon of Scllax to cntcr inlo 
Ihc inkrim Manaycmcnt Axccmnt md thc UK Iiiunm Mmagcincnt Awcment (a6 applicable) 
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i s  subjcct io thc ralisticllun (01 wriltcn w u i v w  by Trlzglobe) 01 endl of ihe rollowlhg fhtr~her 
conditionr’ 

9 3 1 Cr,mplian~ by Buver. Buyer will h v e  performed .ud complied rv~th in 
all mntcrial rcspccts a11 matexml obligauons required to be performed or campl~ed nitb by it 
uuder Uiis Agreement nr or prior to the IMA Date, and Sellers will have received a miificate 
signed by 8n offier of Bnyer, nctillgon behnlfofBuyer, to the foregoing eflecect. 

4.3.2 Amuflcv of B w d s  R e u i ~ ~ ~ n s .  Tlie iepwseiitations and 
warrantm of Buyer contamed in rhia Apement that are qix4ilictI b> rnatcrialiw will bc truc 
in d l  reslwct?. and thobe ihat are n m   io qurlli ficd will hc: ITUC in all material regeciu. ai and &i of 
the IL IA Date its ifinrde a1 and 1% of such Limc (orllcr than rcpmscntatinns and wamntiea made 
aj of a bpKifkd time or diite which WIII speak a1 mnd l i y  or nwh spccificd Lime ur d;rrc), und 
Sellem will hive Eceived a crrtlticarr: 3 i p ~ d  by an ~~ffiumoTnuya. acting on behalrornuyer, 
10 ihc rorcgoirig cmccr. 

I) 3 ? A w o v a l  o f  DIP Lmdcr. Thc UIY Lcndcr will have providcd its consent 
LU Lhc irnnxadiimx conttmplakd Iicrby nnd b) h e  lntfluii Management Agreement and UK 
lntcrirn Mnuag~ncnl  Agrccncnl and ea& of the Sale Approvd Orden wh-ill have been entered 
nud become a F m l  Order, pfovidfflg t b t  all L i a s  in favor ofthe DIP Lender or ITS assigiis or 
pnizicipnub on the Purchased Assets will be fully released on the Closing Date. 

9.3.4 
lihtcdiu Secrfnn 4.3. 

0.3.3 

Doctiinmih Bt~yer will haw dclivcred the items Io bc dclivcrcd by it 

Annrovnl of t l n u h ~ t c v  Courts. ‘ihe Sale Approval Orders required to 
be delivered under this Agreement wiU h a w  been entered and becoine Final Orders, and nich 
orders will not have been stayed or vac;ited. 

9.4 Conditionsro the Obliirations of Buyer. The obligation of Buyes to enter iuto the 
Interm ?&mgement ,lgreement ilnd the LK Interim Mampmnt Agrrement is STbJJCct to the 
satisfaction (or with waiver by Buyer) of eiicli of the follnwiny hrther conditi’ons. 

9.4.1 Cowlimcc bv Sellm. The Scllcrs will have perfomled and mnplied 
with in d l  molcrhl rcspccts all matxial ohliptions required to br prformcd or cninplicd with 
by miy or thzm undw this Ageement at or prior to the M A  Date, nud Buyer will have received a 
certificate signed by an executive offwer of Teleglobe ta the foregoing effect. 

9.4.2 Accuracv of ReDrcsenlaiions. Tbz repmenmtions nnd warrantics of the 
Sellers contained in this Agreement, restated for purposes of ths Section 9.4.2 without giving 

to any language thcrcin which limitq thc wnpc of or othcrwisc qualifies any such 
rqmwamtion or warranly based on any stsndard ofmatendity of any similar mcept .  including 
by reference to a Material Adverse Lffmt. will be true and correct in all respects at and as of rht 
M A  Date ns if made at and as of such hne (other than represwtatIons d warrantics ma& as of 
m specified time rn date whch w l l  speak at and as of such specified t m e  or date), except for any 
brenches or inaccuracies wbich do not, eithex individually or in the nggregnte,result m n ?vlnterd 
h d v ~ q c  Effcct (it k i n g  unrkwwud. huwmcr, in any cvml, my brut& or lntlccuracy wJlicI~, 
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eiiher individually or when aggm8ated with any other hreachcs or maccuwmcs. results m or 
reflects direct nr indirect Averse cimcequmce9 w Buyer in CXCCOP of S10,OOO.DOI~ shall bc 
deemud fur purpo~ca UT ihiv Sec*iun 9.12. In haw n hlalcrisl Adverse IjKect), and buyer WII~ 
havc m c e i d  a certificate signed by an executive oficer ofTeleglobero the foregoins effect 

9 4.3 Drwurncnlu. 'I hc S c l l c n  will t a w  delivered or caused ta be delivered the 
ikrnv LO bc dclivcrcd by it or by Iho L'K Adniitiistrarorq listed in Section 4.3. 

Y.4.4 Cooaents. The Comeuta of Ciovenlmmtal Entitica liakd un Schedule 
&$&&) WIII hiwe been obramed, and the Conveuts ofthe Persons libted on Schedule 9.2.2 bith 
respecl to Matend Conmcts will have been obtalned (which Consem, m the caw of the Bell 
Coiitrwrs will contan prmiiijions sansfactory ta Buyer in itj IC&Wdble Jjsmt~on subszantially 
siimlar in fonn and substace to those provisions set forth 011 Schedule 9.4.4(B)) 01.. uiith respect 
Io lhc Bull CmIraLL%. nn O&T will h a w  hxrt c n L d  by Ihc CCAA Coun io Corm and subsmncr 
~iitisfachiry to Huycr in i t q  rcaunn;ihlc diwrztion, and uwh i,nlcr will haw bccn mtcmd nnd 
become r7 Final Order and will not have been stayed 01 vacated. 

9.4.5 &3DroYal of-B&utcv C,ourts. The Sal= .Il)pTova1 Order. will have 
b c m  entered and become Final Orders, and such orders will not ha%= beem stayed or mcated. 

9.4.6 Mierntion 'Imnsactions. The reprowtauon canmined III Scotion 6.13 
will be kue mid corm1 ui all inacerial respects 

9.4.7 Hivc Uoun Aprccmtnts. I hc Hivc Uourn Agrectnait, thc Sham Sale 
Agreement and the Debentm will hove beeu duly and vahdy executed nod delivered by ench of 
the parties thereto, will be in full force and effect, nud all conditions precedent set forth therein 
(other than rn the Shnre Snle Agreement) will have been satisfied. 

9.4.8 No I\hterialAdsei?e Clmiee. (1) Since the dale ot t h i s  Agreemelit, there 
shall have not occurred any change in (a) the olwations, coiidition (finmicial or otheherwise). 
qimhng rcsull~ and cmployw rclatioiw w ~ l i  rcspxt in  thi! (:ow Ruqincsu ( c x q u  t o  the cxtcnl 
uausd b? Huyerls fnihrrc tu dTcr all iir rubuidnliailv nil id lhc  p n ; ~ ~ m I  cmpluyccr with rcspcct W 
the Core Business, ihe right to c o n m e  such employment with Buyer on the terms contemplated 
by Scctians 8.8 and 8.9), customer relntious wir$ respect to the Core Bus~lless except to the 
cxt~i~trcuultiny frtmi Bwycr declining to. OT indicaring it will not, conlinuc doing busincw, or nut 
cuntiuuins W do bushes, w i h  buch CubluIlIZi' a k r  he 1 U A  Dale in a IOUIJII~L ltud O u  (rm 

iimilar to those in existence prior IO the IMA Date) supplier relations with respect tn the Cort 
!3usincsP (~xccpt  to Ibc EXLX~I rcvulting dircclly rrm dclnys in the payn~m uramounuj owing tu 
wppliers or the Core Budnineas direcily as a result nr the commencement snd pnndmcy of thc 
lIisolreticy P m e d h g s  OL' as a resid1 of Buyer declining to or indicating it will 1101, continue 
doing hwinesq with such supplier aFter the IMA Date in a manner and on terms similm fn those 
in existence prior to the IMA UNC). M Purchased Assets, taken a5 a whole. (h) the ahility of 
Buyer or any of the Newcor to wcceed to or exercise rights M interests of Scllcts that an? 
necessary to operate the Con tlucnena, or (c) the ability of Sellers to cmaummalc [he 
transztchons contemplared by th~s Agreement, the Interim Management Apement or the UK 
hterlrn Management Agreement UI each case (memmg under clauses (a). (b) and (c)) the effecf 



of which has n Matend Adverse LEect, and (ii) Buyer will hnve received a certificate executwd 
by mn exscmtivz officer ot-Tele$ohe to the ettect that to the Knowledge of Sellem, the mxttem ret 

forh in clsuw: (i) or hiv Section 9.4.8 il~z tmc and c u m ~ t .  

9.4.9 Armoval ofDIP Lender. The DIP Lender will h w c  provided its wnsent 
to thc trdnuacbons co~~tcmplatd hcreby and by tho htb%rn Managcmcnt ?Z~mmu111 and UK 
lntrrhi Managernerd AgRnIImt and each of the Sdle Approval unltrs will h v e  been enked, 
which u& shall have bccomc a Find O r b ,  providing tlut all IJmv in favur of thc DIP h n k r  
ur iis usuiyns urpdrtivipamts on the I'wclimed Assets will be Fully re lewd m thu Closing Date. 

9.4.10 Iiiuurancc. Thc insurance rcquwd io bc r u a i n h n d  by lhc Gniipdnicv 
(as defined in the Interim Maiiagement Agrement) piinuant to Section Y of the Interim 
MMwagcrnmit hgwmmt will be in f r i l l  f i i i ~ e  xnd effecr xiirl will name the Huyo- a Ins& p y e e  LIT 

addillom1 i n s w d  fiereunder 

AK'I'ICLLE X 

CONDITIOSS TO CLOSlNG 

10.1 Condillow tn the Obheations of Fach Pam,. The obligations of Buyer and Sellers 

Thmc wil l  nut h;wc k m i  cntcrcd a preliminary n r  
penwent  lojunction, tempmy rcstrtumng ordcr or other judicinl M admiuismtiw ordcr or 
dmmc of any Banhptcy  Cmit or m y  other court o f  competenr JiiriuIich'nn, the effact o f  which 
prohibits the Closing or the trmxtions contemplated hereby 

to consummate tbbe C,losin$ we subject to the satisfaction ofthe followiog conditions: 

10.1 1 NII Inlunutiiin 

10.2 Conditions to the Ohliexiom of Sellers. The obligation o f  Sellerg M consummate 
the Tiailsfer of the Purchaspd Assets and the Contracts (other than Rejected Contracts) i s  suhjcct 
to the satisfaction (or u,ntten wdbw hv thc Kcy Scllcrs) or tach of thc fullowing fiirtlicr 
conditions' 

10.2 1 4uurovd of BmkruDtcv Courts. 1\11 Rimlauptcy Court Orders will 
have bccn cnnxd and nix hoen modified or vacated, aiid nn stay of the Rnnkwptcy Court Ordm 
pending apptal will have been cntcrcd 

10.2.2 Documcntn Scllm will haw rcccivcd thc itcmn liqtcd in e a. 
tD.2.3 Pajmcnt nrrinal Ptmhax yricc. ~lclcglobc bill ham r m i v o d  (fiw th.: 

benefit of all ScJlas), via *.ire t r a d m  of inimncdialcly availablr: ruiids 10 an account d&gnuLCd 
by Teleglobe, the Closing Ynymcnt Amount (it bcina understood that for all purpnqcs OF this 
Ageemenr ON pqments mnde by Buyer or its Mi l iaks  to Tdeglobe shall bc d o c d  to k 
nlade in satisfxctian of obligatious owing to nll Sellers hereunder), md Buyer &dl have 
jqmvitcd m y  Disputed 21mounts, any aniounts disputed pursuaiit to Scctjons 4.4.1 aud u, 
any amounts mitlhld pursuant to Sertiun 6.14 mil any mounts to be deposited into escrow 
purjunnt to Scction4.4.7 p a d 4  i e sohon  of such &pubs pursuant to his Agrccmcnl. 


